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July 10, 2024
To,
The Manager, The Manager,
The Department of Corporate Services The Listing Department
BSE Limited National Stock Exchange of India Limited
PJ Towers Exchange Plaza, Bandra Kurla Complex
Dalal Street, Mumbai — 400001 Bandra (East), Mumbai — 400051
Scrip code: 540775 Symbol: KHADIM
Dear Sir / Madam,

Sub: Notice convening Meeting of the Equity Shareholders of Khadim India Limited (the ‘Company’) pursuant
to the directions of the Hon’ble National Company Law Tribunal, Kolkata Bench vide Order dated June 18,
2024

1. This is to inform that pursuant to the order dated June 18, 2024 (“Order”), the Hon’ble National Company Law
Tribunal, Kolkata Bench (“Tribunal”) in the Company Application (CAA) 120/KB/2024, a meeting of the Equity
Shareholders of Khadim India Limited (‘Company’ or ‘Demerged Company’) is scheduled to be held on
Monday, August 12, 2024 at 10:30 AM (IST), through Video Conferencing (“VC”) / Other Audio Visual Means
(‘OAVM’) (‘Meeting’) for the purpose of considering, and if thought fit, approving the proposed Scheme of
Arrangement between the Company and KSR Footwear Limited and their respective shareholders and creditors
(‘Scheme’).

2. Voting rights will be reckoned on the paid-up value of the shares registered in the name of the Shareholders of
the Company on July 24, 2024 (‘cut-off date’). Only those Shareholders whose names are recorded in the
Register of Members of the Company or in the Register of Beneficial Owners maintained by the Depositories as
on the cut-off date will be entitled to cast their votes by remote e-voting or by e-voting at the Meeting.

3. We enclose herewith the Notice of the aforesaid Meeting along with the Explanatory Statement under Sections
102, 230 - 232 and other applicable provisions of the Companies Act, 2013 read with Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016, the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and applicable SEBI Circulars.

This is for your information and dissemination on your website.

Thanking you,

For Khadim India Limited
ABHUIT DAN o2eiro vassos sosso
Company Secretary & Head - Legal
ICSI Membership No.: A21358

Encl.: as above
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CIN: L19129WB1981PLC034337
Registered Office: 7t Floor, Tower C, DLF IT Park, 8 Major Arterial Road, Block — AF, New Town
(Rajarhat), Kolkata — 700 156,
West Bengal, India
Tel: +91 33 4009 0501 | Fax: + 91 33 4009 0500
E-mail: compliance@khadims.com | Website: www.khadims.com

NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF

KHADIM INDIA LIMITED
(PURSUANT TO ORDER DATED JUNE 18, 2024 OF THE
HON’BLE NATIONAL COMPANY LAW TRIBUNAL, KOLKATA BENCH)

MEETING
Day Monday
Date August 12, 2024
Time 10:30 a.m. (IST)
Mode of Meeting Through Video Conferencing (VC) / Other Audio
Visual Means (OAVM)

Cut-off date for e-voting Wednesday, July 24, 2024
Remote e-voting start date and time Monday, July 29, 2024 at 9:00 a.m. (IST)
Remote e-voting end date and time Sunday, August 11, 2024 at 5:00 p.m. (IST)
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17. Annexure XIV
Information pertaining to the Resulting Company in the format specified for 141
abridged prospectus as provided in Part E of Schedule VI of the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018 read with SEBI Master Circular No.




<

KHADIM

Sl.
No.

Contents

Page No.
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Annexure XV
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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, KOLKATA BENCH COMPANY
APPLICATION (CAA) NO. 120/KB/2024

IN THE MATTER OF SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF
THE COMPANIES ACT, 2013

AND

IN THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN KHADIM INDIA LIMITED
AND KSR FOOTWEAR LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

In the Matter of:
The Companies Act, 2013

And

In the Matter of:

An application made under Sections 230 and 232
along with other applicable provisions of the
Companies Act, 2013 Act and Rules framed there
under as in force from time to time.

And

In the matter of:

KHADIM INDIA LIMITED, a company incorporated
under the provisions of the Companies Act, 1956,
and being a Company within the meaning of the
Companies Act, 2013, having its Registered Office at
7th Floor, Tower C, DLF IT Park, 08 Major Arterial
Road, Block-AF, New Town (Rajarhat), Kolkata -
700156, CIN - L19129WB1981PLC034337, within
the aforesaid jurisdiction.

And

In the matter of:

KSR FOOTWEAR LIMITED, a company
incorporated under the provisions of the Companies
Act, 2013, having its Registered Office at Flat No.
4A, 4th Floor, Kalyani Complex, P-22, Block - A,
Bangur Avenue, North 24 Parganas - 700055, CIN -
U46413WB2023PLC264443, within the aforesaid
jurisdiction.

NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS

The Equity Shareholders of
Khadim India Limited

1.

NOTICE is hereby given that, pursuant to the directions of the Hon’ble National Company Law
Tribunal, Kolkata Bench (‘Tribunal’) vide Order dated June 18, 2024 (‘Tribunal Order’), a
meeting of the Equity Shareholders of Khadim India Limited will be held on Monday, August 12,
2024, at 10:30 a.m. (IST) (‘Meeting’) for the purpose of considering, and if thought fit, approving
the proposed Scheme of Arrangement between Khadim India Limited (‘KIL’ or ‘Demerged
Company’ or ‘Company’) and KSR Footwear Limited (‘KFL’ or ‘Resulting Company’) and their
respective shareholders and creditors (‘Scheme’).
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Pursuant to the Tribunal Order and as directed therein, the Meeting will be held through Video
Conferencing / Other Audio Visual Means, in compliance with the applicable provisions of the
Companies Act, 2013 (‘the Act’), the Circulars issued thereunder, and the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, to
consider, and if thought fit, to pass the following resolution for approval of the Scheme by requisite
majority, as prescribed under Section 230(6) of the Act:

“RESOLVED THAT in accordance with the provisions of Sections 230 to 232 and all other applicable
provisions, if any, of the Companies Act, 2013 (the ‘Act’) read with the Rules framed thereunder,
including the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, the Master
Circular No. SEBI/ HO/ CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 issued by the Securities
and Exchange Board of India (‘SEBI’) and any other Circulars / Guidelines issued by SEBI
applicable to schemes of arrangement from time to time, Section 2(19AA) and other relevant
provisions of the Income-tax Act, 1961 and the Rules framed thereunder [including, in each case,
any amendment(s), statutory modification(s) or re-enactment(s), for the time being in force] and
pursuant all other provisions of applicable laws read with the relevant clauses of the Memorandum
and Articles of Association of Khadim India Limited, and subject to the approval of the Hon’ble
National Company Law Tribunal, Kolkata Bench (‘Tribunal’), and such other approvals as may be
necessary or as may be directed by the Tribunal and subject to such amendments or modifications
as may be deemed appropriate by the parties to the Scheme, at any time and for any reason
whatsoever, or which may otherwise be considered necessary, desirable or as may be prescribed or
imposed by the Tribunal or by any regulatory or other authorities, while granting such approvals,
permissions and sanctions, which may be agreed to by the Board of Directors of the Company (‘the
Board’, which term shall be deemed to mean and include Committee(s) of directors constituted by
the Board or any other person(s) authorised by the Board of Directors to exercise its power including
the powers conferred by this Resolution), the Scheme of Arrangement between Khadim India Limited
and KSR Footwear Limited and their respective shareholders and creditors (‘Scheme’) be and is
hereby approved.

RESOLVED FURTHER THAT the Board of Khadim India Limited be and is hereby authorised to
perform and execute all such acts, deeds, matters and things, including delegation of all or any of
the powers conferred herein, as it may, in its absolute discretion deem necessary, proper or
expedient to give effect to this Resolution and for the matters connected therewith or incidental
thereto, and to effectively implement the arrangement embodied in the Scheme and to make any
modification(s) or amendment(s) to the Scheme at any time and for any reason whatsoever, and to
accept such modification(s), amendment(s) or condition(s), if any, which may be required and / or
imposed by the Tribunal while sanctioning the Scheme or by any authorities under law, and to waive
any condition(s) of the Scheme, and also to settle any issue, question, difficulty or doubt that may
arise in this regard, including passing of such accounting entries and / or making adjustments in
the books of accounts of Khadim India Limited and deciding on transfer / vesting of assets and
liabilities, as the Board in its absolute discretion may deem fit, proper or desirable, subject to
compliance with the applicable laws and regulations, without the Board being required to seek any
further consent / approval of the Shareholders.”

TAKE FURTHER NOTICE that the Equity Shareholders shall have the facility of casting their
votes on the Resolution for approval of the Scheme either by (a) remote electronic voting (‘remote
e-voting’) or by (b) e-voting at the Meeting, during the respective voting period as stated below:

Manner of voting

Commencement of voting

End of voting

Remote e-voting

Monday, July 29, 2024 at 9:00
a.m. (IST)

Sunday, August 11, 2024 at
5:00 p.m. (IST)

E-voting at the
Meeting

Monday, August 12, 2024
(Upon voting being announced by
the Chairperson of the Meeting)

Monday, August 12, 2024

(Till 15 minutes after the
conclusion of the proceedings of
the Meeting)

Remote e-voting and e-voting at the Meeting shall not be allowed beyond the respective voting
period, as stated above. Shareholders may exercise their votes in only one mode i.e., either by
remote e-voting or by e-voting at the Meeting. Shareholders who cast their votes by remote e-voting
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may attend the Meeting, but will not be entitled to cast their votes again. Once the vote on a
resolution is cast by the Shareholder, the Shareholder shall not be allowed to change it
subsequently.

4.  Voting rights will be reckoned on the paid-up value of the shares registered in the name of the
Shareholders of the Company on Wednesday, July 24, 2024 (‘cut-off date’). Only those
Shareholders whose names are recorded in the Register of Members of the Company or in the
Register of Beneficial Owners maintained by the Depositories as on the cut-off date will be entitled
to cast their votes by remote e-voting or by e-voting at the Meeting. Those who are not Shareholders
as on the cut-off date should accordingly treat this Notice for information purpose only.

5. The Company has engaged National Securities Depository Limited (‘NSDL’) as the agency for
providing the platform for both remote e-voting and e-voting at the Meeting.

6. The Tribunal has appointed (a) Ms. Madhuja Barman, Advocate, to be the Chairperson of the
Meeting, and (b) Mr. M.R. Goenka, Practising Company Secretary to be the Scrutinizer for the
Meeting.

7.  The voting results shall be declared by the Chairperson of the Meeting within two working days
from the conclusion of the Meeting and the same shall be displayed on the Notice Board of the
Company at its Registered Office and posted on the websites of the Company at
https:/ /www.khadims.com/demerger-distribution-business, and NSDL at www.evoting.nsdl.com.
The results shall also be forwarded to the National Stock Exchange of India Limited (‘NSE’), and
BSE Limited (‘BSE’), where the Company’s shares are listed.

8.  The Resolution for approval of the Scheme shall, if passed by a majority in number representing
three-fourths in value of the Equity Shareholders of the Company casting their votes, as aforesaid,
pursuant to Section 230(6) of the Act, shall be deemed to have been duly passed on the date of
the Meeting i.e., Monday, August 12, 2024.

9. The Scheme, if approved at the aforesaid Meeting, will be subject to the subsequent sanction of
the Tribunal and such other approval(s), permission(s) and sanction(s) of regulatory or other
authorities, as may be necessary.

10. A copy each of the Scheme and the Explanatory Statement under Sections 230 and 232 read with
Section 102 and other applicable provisions of the Act and Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 along with all the Annexures are enclosed
herewith. A copy of this Notice and the Explanatory Statement together with the accompanying
documents are also placed on the websites of the Company at
https:/ /www.khadims.com/demerger-distribution-business, NSDL at www.evoting.nsdl.com,
NSE at https://www.nseindia.com, and BSE at www.bseindia.com.

Sd/-

Advocate Madhuja Barman
Chairperson appointed by
the Tribunal for the meeting

Kolkata, July 08, 2024
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NOTES:

i. Pursuant to the directions of the Tribunal vide its order dated June 18, 2024, the Meeting is being
conducted through Video Conferencing (“VC”) / Other Audio Visual Means (“OAVM?”) facility to
transact the business as set out in the Notice convening this Meeting.

ii. Explanatory Statement under Sections 230 and 232 read with Section 102 and other applicable
provisions of the Companies Act, 2013 (‘the Act’) and Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 is enclosed to this Notice as Exhibit A. Further,
additional information as required under the SEBI Master Circular dated June 20, 2023 are also
enclosed.

iii. Pursuant to the provisions of the Act, a Shareholder entitled to attend and vote at the Meeting is
entitled to appoint a proxy to attend and vote at the Meeting on his / her behalf and the proxy need
not be a Shareholder of the Demerged Company. Since this Meeting is being held through VC /
OAVM, (a) Shareholders will not be able to appoint proxies for the Meeting, and (b) Attendance Slip
& Route Map are not annexed to this Notice.

iv. Pursuant to the provisions of the Act, the Institutional / Corporate Shareholders (i.e., other than
individuals / HUF, NRI, etc.) are required to send legible scan of certified true copy of its Board or
governing body Resolution / Power of attorney / Authority letter etc. authorizing their representative
to attend this Meeting, through e-mail to the Scrutinizer at goenkamohan@gmail.com with a copy
marked to evoting@nsdl.com.

v. In case of joint holders, only such joint holder who is higher in the order of names in the Register
of Members of the Company or in the Register of Beneficial Owners maintained by National
Securities Depository Limited (‘NSDL’) / Central Depository Services (India) Limited (‘CDSL’)
(hereinafter collectively referred to as ‘Depositories’) in respect of such joint holding, will be entitled
to attend and vote.

vi. Shareholders are requested to quote the ledger folio / DP ID and Client ID in all communication
with the Company.

vii. The Notice and the Explanatory Statement together with the accompanying documents are being
sent only through electronic mode to those Shareholders who have registered their e-mail addresses
with the Company or with the Depositories. These documents are also available on the Company’s
corporate website at https://www.khadims.com/demerger-distribution-business.

viii. Shareholders desirous of obtaining physical copies of the said Notice and the Explanatory Statement
together with the accompanying documents, free of charge, may send a request to the Company
Secretary & Head - Legal, mentioning their name and DP ID & Client ID / folio number, through
e-mail at compliance@khadims.com.

ix. Shareholders who hold shares in the certificate form / demat mode and who have not registered
their e-mail addresses with the Company / RTA or with the Depositories and wish to receive the
Notice and the Explanatory Statement together with the accompanying documents, or attend the
Meeting, or cast their votes through remote e-voting or by e-voting at the Meeting, are required to
register their e-mail address by sending email to the Company at compliance@khadims.com
and / or as per the instructions provided elsewhere in this Notice.

x. Equity Shareholders attending the Meeting through VC / OAVM shall be reckoned for the purpose
of quorum. Quorum for the Meeting shall be in terms of the Tribunal Order and Section 103 of the
Act.

xi. Shareholders who would like to express their views or ask questions during the Meeting with respect
to the agenda item of the Meeting will be required to register themselves as speaker by sending
e-mail to the Company Secretary & Head — Legal at compliance@khadims.com from their registered
e-mail address from Thursday, August 01, 2024 (10:00 a.m. IST) to Wednesday, August 07,
2024 (5:00 p.m. IST), mentioning their name, DP ID & Client ID / folio number, PAN and mobile
number. Only those Shareholders who have registered themselves as speaker will be allowed to
speak at the Meeting. The Chairperson of the Meeting reserves the right to restrict the number of
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questions and / or number of speakers, depending upon availability of time, for smooth conduct of
the Meeting.

Further, Shareholders who would like to have their questions / queries responded to during the
Meeting are requested to send such questions / queries in advance to the Company Secretary &
Head — Legal at compliance@khadims.com within the aforesaid time period.

xii. Procedure for attending the Meeting through VC / OAVM:

a. Shareholders will be able to attend the Meeting through VC / OAVM through the NSDL e-voting
system.

b. The facility of joining the Meeting through VC / OAVM will be opened 30 minutes before and will
remain open upto 15 minutes after the scheduled start time of the Meeting, i.e., from 10:00 a.m.
IST to 10:45 a.m. IST and will be available for 1,000 Shareholders on a first-come first-served
basis. This restriction would however not apply to participation of Shareholders holding 2% or
more shareholding of the Company, promoters, institutional investors, directors, key and senior
managerial personnel, auditors, scrutinizer, etc.

c. The instruction to attend the Meeting through VC / OAVM is enclosed herewith and marked as
Exhibit B and the same shall form part of this Notice.

xiii. Voting through electronic means:

a. As stated in the Notice, Shareholders shall have the facility and option of casting their votes on
the Resolution for approval of the Scheme either by remote e-voting or by e-voting at the Meeting.
The Company has engaged NSDL as the agency for providing the platform for both remote e-
voting and e-voting at the Meeting.

b. Detailed instruction for e-voting is enclosed herewith and marked as Exhibit C and the same
shall form part of this Notice.
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Exhibit A

BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, KOLKATA BENCH
COMPANY APPLICATION (CAA) NO. 120/KB/2024

IN THE MATTER OF SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF

AND

THE COMPANIES ACT, 2013
AND

IN THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN KHADIM INDIA LIMITED
KSR FOOTWEAR LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

In the Matter of:
The Companies Act, 2013

And

In the Matter of:

An application made under Sections 230 and 232
along with other applicable provisions of the
Companies Act, 2013 Act and Rules framed there
under as in force from time to time.

And

In the matter of:

KHADIM INDIA LIMITED, a company incorporated
under the provisions of the Companies Act, 1956,
and being a Company within the meaning of the
Companies Act, 2013, having its Registered Office at
7th Floor, Tower C, DLF IT Park, 08 Major Arterial
Road, Block-AF, New Town (Rajarhat), Kolkata-
700156, CIN - L19129WB1981PLC034337, within
the aforesaid jurisdiction.

And

In the matter of:

KSR FOOTWEAR LIMITED, a company
incorporated under the provisions of the Companies
Act, 2013, having its Registered Office at Flat No.
4A, 4th Floor, Kalyani Complex, P-22, Block - A,
Bangur Avenue, North 24 Parganas - 700055, CIN -
U46413WB2023PLC264443, within the aforesaid
jurisdiction.

EXPLANATORY STATEMENT UNDER SECTIONS 230 AND 232 READ WITH SECTION 102 AND

OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 AND RULE 6 OF THE

COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

1. Meeting to consider the Scheme of Arrangement

a)

Pursuant to the Order dated June 18, 2024 (‘Tribunal Order’) of the Hon’ble National Company
Law Tribunal, Kolkata Bench (‘Tribunal’), the Meeting of the Equity Shareholders of Khadim
India Limited is being convened on Monday, August 12, 2024, at 10:30 a.m. (IST) through
Video Conferencing / Other Audio Visual means, in compliance with the applicable provisions
of the Companies Act, 2013 (‘the Act’), the circulars issued thereunder, and the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 (‘SEBI Listing Regulations’), for considering, and if thought fit, approving the proposed
Scheme of Arrangement between Khadim India Limited (‘KIL’ or ‘Demerged Company’ or
‘Company’) and KSR Footwear Limited (KFL’ or ‘Resulting Company’) and their respective
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shareholders and creditors (‘Scheme’). This is a Statement accompanying the Notice convening
such Meeting of the Equity Shareholders of the Demerged Company.

b) The Scheme, inter alia, provides for:

(i) Demerger of the Demerged Undertaking (as defined in the Scheme) of the Demerged
Company comprising of the Distribution Business i.e., the Demerged Company’s
distribution segment which provides branded and affordable footwear in the mass
footwear category, into the Resulting Company on a going concern basis and in
consideration, the issuance of equity shares by the Resulting Company to all the Equity
Shareholders of the Demerged Company as per the Share Entitlement Ratio i.e., 1 (One)
equity share of face value of INR 10/- each fully paid up of the Resulting Company for
every 1 (One) equity share of face value of INR 10/- each fully paid up held by Equity
Shareholders of the Demerged Company, and in accordance with the provisions of Section
2(19AA) read with other relevant provisions of the Income-tax Act, 1961 (IT Act));

(i) Reduction and cancellation of the existing paid-up share capital of the Resulting
Company;

(iii) Listing of equity shares of the Resulting Company on National Stock Exchange of India
Limited (‘NSE’), and BSE Limited (BSE’); and

(iv) various other matters consequential or otherwise integrally connected herewith.

A copy of the Scheme is enclosed as Annexure I.

2. Rationale and Benefits of the Scheme

The Demerged Company has 2 (two) distinct businesses viz. (i) Retail Business and (ii) Distribution
Business. The retail business operates through 848 retail stores (as on June 30, 2023) and caters
to the middle and upper middle-income consumers, while the distribution business operates
through a wide network of 732 distributors (as on June 30, 2023) selling to multi-brand-outlets
across India and caters to lower and middle-income consumers. The transfer and vesting of the
Demerged Undertaking (as defined in the Scheme) comprising of Distribution Business into the
Resulting Company pursuant to this Scheme shall be in the interest of all concerned stakeholders
including shareholders, customers, creditors, employees and general public, in the following ways:

() The Demerged Undertaking and the Remaining Business (as defined in the Scheme) address
different market segments with divergic dynamics in terms of business strategy, customer set
and distinct capital requirements. The transfer of the Demerged Undertaking into the
Resulting Company will enable both the Demerged and Resulting Company to focus on their
activities in the respective segments. This would help to improve their competitiveness,
operational efficiency, agility and strengthen their position in relevant markets.

(ii) The nature of risk, competition, challenges, opportunities, market segment, target customer
and business methods for the Distribution Business (as defined in the Scheme) is separate
and distinct from the Remaining Business (as defined in the Scheme) carried out by the
Demerged Company.

(iii) The segregation of the business vertical shall enable them to move forward independently,
with specialization building on their respective capabilities. It will also help to channelize
resources required for all the businesses to focus on the growing businesses and attracting
right talent and providing enhanced growth opportunities to existing talent in line with a
sharper strategic focus on each business segment under separate entities.

(iv) The Scheme will also enable the Demerged Company and the Resulting Company to focus and
enhance their respective management structure ensuring better and more efficient
management control.

(v) Bifurcation of these businesses will enable unlocking value of each vertical thereby paving
way for focused growth with a view to create significant stakeholder value, will attract distinct

10
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investor base and at the same time allow investors to allocate their portfolio into separate
entities, focused on the distinct entities. Further, it will enable independent and distinct
capital allocation approach and balance sheet management based on the distinct needs of
each business.

(vi) Thus, the demerger would help in achieving the desired operating structure and shall inter
alia have following benefits:

Create sector focused companies;

Attract business specific investors;
Streamline the management structure;
Unlock value for shareholders;

Ring-fence businesses from each other;
Better risk management; and

Better Management Bandwidth utilization.

3. Background of the companies

I. Particulars of the Demerged Company:

(@) Khadim India Limited was incorporated on December 03, 1981 as a private company
limited by shares under the provisions of the Companies Act, 1956 under the name and
style of “S. N. Footwear Industries Private Limited”. Subsequently, with effect from
April 17, 1998, the name was changed to “Khadim Chain Stores Private Limited”.
Thereafter, the Demerged Company was converted into a public limited company. Upon
conversion into public limited company, with effect from June 24, 2005, the name was
changed to “Khadim Chain Stores Limited”. Thereafter, again with effect from August 26,
2005, the name was changed to its present name, “Khadim India Limited”. The Demerged
Company is a company within the meaning of the Act.

(b) The  Corporate Identification @ Number of the Demerged Company is
L19129WB1981PLC034337 and its Permanent Account Number allotted by the Income
Tax Department is AABCK3341A. The Demerged Company has its Registered Office at 7th
Floor, Tower C, DLF IT Park, 8 Major Arterial Road, Block AF, New Town (Rajarhat), Kolkata
— 700156, West Bengal, India. The email address of the Demerged Company is
compliance@khadims.com and its website is www.khadims.com. The Demerged Company
is engaged in the manufacturing / retail business of footwear and accessories.

(c) During the last five years, there has been no change in the objects clause and name of the
Company. However, the registered office of the Demerged Company has been changed from
“Kankaria Estate, 5th Floor, 6, Little Russell Street, Kolkata -700 071” to “7th Floor, Tower
C, DLF IT Park, 08 Major Arterial Road, Block - AF, New Town (Rajarhat), Kolkata - 7001567,
with effect from September 01, 2021".

(d) The equity shares of the Demerged Company are listed on the National Stock Exchange of
India Limited (NSE’) and BSE Limited (‘BSE’) (hereinafter collectively referred to as ‘Stock
Exchanges’).

(e) The main objects of the Demerged Company are contained in Clause III of its Memorandum
of Association.

They are, inter alia, as follows:

“Al.To carry on the Business of manufacturer, importer, exporter, buyer, seller, wholesaler,
retailer, agency, broker, distributors, dealers, contractors, consignors, consignee and
franchisee of various footwear and related accessories of all form, specification, quality,
kind, and size made of or out of natural leather, synthetic leather, rubber, plastic,
polymers, textile, canvas or any other raw material suitable for human use.
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A2. To carry on the business of manufacturer, importer, exporter, tanner, dealer, processor,
agent, broker, distributor and contractor in leather, hides, skin and leather substance.

A3. To manufacture, process, design and decorate, stitch, recondition, repair, manipulate,
sale, purchase, export, import, deal, trade, act as an agent in all garments, textiles, all
seasonal wear like rain wear, winter wear, gloves, caps, umbrellas, bags, dress materials
and related accessories.”

(f) The Share Capital of the Demerged Company as on June 21, 2024 is as follows:

Particulars Amount (in INR)

Authorised Share Capital

6,00,00,000 Equity Shares of INR 10/- each 60,00,00,000/ -

Issued, Subscribed and Paid-up Share Capital

1,82,98,382 Equity Shares of INR 10/- each fully paid up 18,29,83,820/-

The Demerged Company had allotted 4,08,768 fully convertible equity share warrants
(‘warrants’) on February 02, 2024 on a preferential basis.

Out of 4,08,768 warrants, the Demerged Company has allotted equity shares in the
following manner consequent to conversion of 3,28,768 warrants:

(i) 1,64,384 Equity shares of INR 10/- each on conversion of 1,64,384 warrants on March
22, 2024 to Mr. Siddhartha Roy Burman, one of the Promoters of the Company; and

(ii) 1,64,384 Equity shares of INR 10/- each on conversion of 1,64,384 warrants on
May 29, 2024 to Girish Gulati (HUF), Non-Promoter Entity. However, these 1,64,384
Equity Shares will be credited to the Allottee’s account post obtaining listing approval
from the stock exchanges.

Accordingly, the Issued, Subscribed and Paid-up Share Capital of the Demerged Company
increased to INR 18,29,83,820/- from INR 17,96,96,140/ (as on the date of approval of the
Scheme by the Board of Directors of the Demerged Company i.e., as on September 29,
2023).

Subsequent to June 21, 2024, there has been no change in the Authorised, Issued,
Subscribed and Paid-up Share Capital of the Resulting Company.

(g9) The last annual financial statements of the Demerged Company have been audited for the
financial year ended March 31, 2024. The audited Standalone and Consolidated Financial
Results of the Demerged Company for the quarter and year ended March 31, 2024 are
enclosed as Annexure II.

(h) Details of the Directors and Promoters (as on the date of the Notice):

The details of the Directors of the Demerged Company as on the date of this Notice, along
with their addresses, are mentioned herein below:

Directors
SL. No. Name Category Address
1. Mr. Siddhartha | Chairman & BH-164, Sector — 11,
Roy Burman Managing Director P.O. - Mayukh Bhavan,
Salt Lake, North 24 Parganas,
Kolkata, West Bengal — 700091
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2. Mr. Rittick Roy | Whole-time Director BH-164, Sector —1I,
Burman P.O. - Mayukh Bhavan,
Salt Lake, North 24 Parganas,
Kolkata, West Bengal — 700091
3. Mr. Ritoban Non-Executive BH-164, Sector — 11,
Roy Burman Non Independent P.O. - Mayukh Bhavan,
Director Salt Lake, North 24 Parganas,
Kolkata, West Bengal — 700091
4. Dr. Indra Nath Non-Executive A/1201, 12t Floor,
Chatterjee Independent Director | Lalani Grandeur,
Valentine Complex,
Gen. A. K. Vaidya Marg,
Malad East, Mumbai,
Maharashtra — 400097
S. Prof. (Dr.) Non-Executive 28/6B, Nakuleshwar
Surabhi Independent Director | Bhattacharjee Lane,
Banerjee P.O. — Kalighat,
Kolkata, West Bengal — 700026
6. Mr. Alok Non-Executive C/6, Ferreira Mansion,
Chauthmal Independent Director | Sitladevi Temple Road,
Churiwala Mahim West,
Mumbai, Maharashtra — 400016

The details of the Promoters of the Demerged Company as on the date of this Notice, along
with their addresses, are mentioned herein below:

Promoters

Sl. No.

Name

Category

Address

Mr. Siddhartha
Roy Burman

Promoter

BH-164, Sector —1I,

P.O. - Mayukh Bhavan,

Salt Lake, North 24 Parganas,
Kolkata, West Bengal — 700091

Company Private

Limited

2. Mrs. Tanusree Promoter Group BH-164, Sector —1I,
Roy Burman P.O. - Mayukh Bhavan,
Salt Lake, North 24 Parganas,
Kolkata, West Bengal — 700091
3. Mr. Rittick Roy | Promoter Group BH-164, Sector - 11,
Burman P.O. - Mayukh Bhavan,
Salt Lake, North 24 Parganas,
Kolkata, West Bengal — 700091
4. Khadim Promoter 7t Floor, Tower C, DLF IT Park,
Development 08 Major Arterial Road,

Block-AF, New Town
Kolkata — 700156

(Rajarhat),

II. Particulars of the Resulting Company:

()

The Resulting Company was incorporated on August 22, 2023 under the provisions of the
Act as a public company limited by shares. The Corporate Identification Number of the
Resulting Company is U46413WB2023PLC264443 and its Permanent Account Number
allotted by the Income Tax Department is AAKCK4627J. The Resulting Company has its
Registered Office at Flat No. 4A, 4th Floor, Kalyani Complex, P-22, Block A, Bangur Avenue,
North 24 Parganas - 700055, West Bengal, India. The email address of the Resulting
Company is ksr082023@gmail.com.
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The Resulting Company is yet to commence its business. As per the main object mentioned
in the Memorandum of Association of the Resulting Company, it is engaged in the business
of manufacturing and wholesaling of footwear and accessories.

Since incorporation, there has been no change in the Objects Clause, name and registered
office of the Resulting Company.

Presently, the Equity Shares of the Resulting Company are not listed on any Stock
Exchange.

The main objects of the Resulting Company are contained in Clause III of its Memorandum
of Association. They are as follows:

“Al. To carry on the Business of manufacturer, importer, exporter, buyer, seller, wholesaler,
agency, broker, distributors, dealers, Job workers, contract manufacturers and seller of
other Brands as licensee or otherwise, contractors, consignors and consignee of various
footwear and accessories of all form, specification, quality, kind, and size made of or out
of natural leather, synthetic leather, rubber, plastic, polymers, textile, canvas or any
other raw material suitable for human use.

A2. To carry on the business of manufacturer, importer, exporter, tanner, dealer, processor,
agency, broker, distributor and contractor in leather, hides, skin and leather substance.”

The Share Capital of the Resulting Company as on March 31, 2024 is as follows:

Particulars Amount (in INR)

Authorised Share Capital

1,50,000 Equity Shares of INR 10/- each 15,00,000/-

Issued, Subscribed and Paid-up Share Capital

10,000 Equity Shares of INR 10/- each, fully paid-up 1,00,000/-

Subsequent to the date of approval of the Scheme by the Board of Directors of the Resulting
Company i.e., as on September 29, 2023, there has been no change in the Authorised,
Issued, Subscribed and Paid-up Share Capital of the Resulting Company.

Accordingly, the Issued, Subscribed and Paid-up Share Capital of the Resulting Company
as on June 21,2024 is same as that of March 31,2024.

The Resulting Company has prepared its first financial statements for the period from
August, 22, 2023 to March 31, 2024. The said audited financial statements are enclosed
as Annexure III.

Details of the Directors and Promoters (as on the date of the Notice):

The details of the Directors of the Resulting Company as on the date of this Notice, along
with their addresses, are mentioned herein below:

Directors
SL. No. Name Category Address
1. Mr. Suman Barman Roy Director Flat No. 82, 2nd Floor,

Ekante Apartment,

23 Prince Park,

Kalikapur Kolkata - 700099
2. Mr. Rittick Roy Burman Director BH-164, Sector - 11,

P.O. - Mayukh Bhavan,

Salt Lake, North 24 Parganas,

Kolkata, West Bengal - 700091
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3. Mr. Ritoban Roy Burman | Director BH-164, Sector - II,

P.O. - Mayukh Bhavan,

Salt Lake, North 24 Parganas,
Kolkata, West Bengal - 700091

The details of the Promoter of the Resulting Company as on the date of this Notice, along
with its address, is mentioned herein below:

Promoter
Name Address
Khadim India Limited 7th Floor, Tower C, DLF IT Park, 8 Major Arterial

Road, Block AF, New Town (Rajarhat), Kolkata —
700156, West Bengal, India

4. Salient features of the Scheme

The salient features of the Scheme are stated below. The capitalised terms used in the salient
features shall have the same meaning as ascribed to them in Clause 1 of Part A of the Scheme
and the salient features are to be read subject to the same rules of interpretation as stated in
Clause 2 of Part A of the Scheme.

(@) The Scheme, inter alia, provides for demerger of the Demerged Undertaking comprising the
Distribution Business of the Demerged Company, along with all properties, assets, rights,
powers, encumbrances, debts, liabilities, duties and obligations relating to the Demerged
Undertaking, into the Resulting Company on a going concern basis and in consideration, the
consequent issuance and allotment of equity shares by the Resulting Company to all the
Equity Shareholders of the Demerged Company as per the Share Entitlement Ratio i.e., 1
(One) Equity Share of the face value of INR 10/- each fully paid up of the Resulting Company
for every 1 (One) Equity Share of face value of INR 10/- each fully paid up held by Equity
Shareholders of the Demerged Company, in accordance with the provisions of Sections 230
to 232 and other applicable provisions of the Act and Section 2(19AA) read with other relevant
provisions of the IT Act.

(b) The Scheme shall be operative from the ‘Effective Date’, date which will be the first day of
the month following the month in which parties mutually acknowledge in writing that all the
conditions referred to in Clause 25.1 of the Scheme have occurred or have been fulfilled,
obtained or waived, as applicable, in accordance with the Scheme. References in the Scheme
to the “date of coming into effect of this Scheme” or “upon the Scheme becoming effective” or
“effectiveness of the scheme” shall mean the Effective Date.

(c) Appointed Date shall mean the same date as the Effective Date or such other date as may be
mutually agreed by the Companies. The Scheme shall be effective from the Appointed Date
and shall be operative from the Effective Date.

(d) The Remaining Business shall continue to belong to and be vested in and be managed by the
Demerged Company.

() On the Scheme becoming effective, all the Transferring Employees shall be deemed to have
become employees of the Resulting Company with effect from the Appointed Date, without
any interruption in service, on the terms and conditions not less favourable than those on
which they are engaged by the Demerged Company.

(f) All Equity Shares of the Resulting Company, post the Scheme, will be listed and / or admitted
to trading on the NSE and BSE, which have nation-wide trading terminals.

(g) The fractional entitlements, if any, shall be aggregated and held by the trust nominated by
the Board of Directors of the Resulting Company in this behalf , who shall sell such shares in
the market at such price, within a period of ninety (90) days from the date of allotment of
shares, as per the Scheme and on such sale, shall pay to the Resulting company, the net sale
proceeds (after deduction of applicable taxes and other expenses incurred), whereupon the
Resulting Company shall, subject to withholding tax, if any, distribute such sale proceeds to
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the concerned shareholders of the Demerged Company in proportion to their respective
fractional entitlements so sold by the trustee.

(h) Upon coming into effect of the Scheme and in consideration for the demerger of the Demerged
Undertaking of the Demerged Company into the Resulting Company, the Board of the
Demerged Company shall decide the manner in which difference in the intrinsic value created
pursuant to the demerger of the Distribution Business is to be compensated to the ESOPs
holders of the Demerged Company.

The Board of the Demerged company shall take such actions and execute such further
documents as may be necessary or desirable for the purpose of giving effect to the aforesaid
provisions, if required. Approval granted to the Scheme by the shareholders of the Demerged
Company shall also be deemed to be approval granted to any modifications made to the ESOP
Plans of the Demerged Company.

Note: The above details are only salient features of the Scheme. Shareholders are requested

to read the entire text of the Scheme which is enclosed as Annexure I to get fully acquainted
with the provisions thereof.

5. Relationship subsisting between Parties to the Scheme

The Resulting Company is presently a Wholly-owned Subsidiary of the Demerged Company.

6. Board approvals

(a) The Board of Directors of the Demerged Company at its Meeting held on September 29, 2023
by unanimous resolution approved the Scheme. The names of the then Directors and their
manner of voting are set out below:

SL. No. Name of Director e fav?tfr (f erg i ) e
not participate or vote
1. Mr. Siddhartha Roy Burman Voted in favour
2. Mr. Rittick Roy Burman Voted in favour
3. Mr. Ritoban Roy Burman Voted in favour
4. Dr. Indra Nath Chatterjee Voted in favour
S. Prof. (Dr.) Surabhi Banerjee Voted in favour
6. Mr. Alok Chauthmal Churiwala Voted in favour

(b) The Board of Directors of the Resulting Company at its Meeting held on September 29, 2023
by unanimous resolution approved the Scheme. The names of the then Directors and their
manner of voting are set out below:

SL. No. Name of Director e fav?u.r I A Jf A
not participate or vote
1. Mr. Rittick Roy Burman Voted in favour
Mr. Ritoban Roy Burman Voted in favour
3. Mr. Suman Barman Roy Voted in favour

7. Interest of Directors, Key Managerial Personnels (‘KMPs’), their relatives and Debenture
Trustee

(a) Khadim India Limited (‘Demerged Company’):

None of the Directors, KMPs (as defined under the Act and rules framed thereunder) of the
Company and their respective relatives (as defined under the Act and rules framed thereunder)
have any interest in the Scheme except to the extent of their directorship and shareholding, if
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any, in the Company. The Company has not issued any debentures and hence, does not have
Debenture Trustee.

(b) KSR Footwear Limited (‘Resulting Company’):

None of the Directors, KMPs (as defined under the Act and rules framed thereunder) of the
Resulting Company and their respective relatives (as defined under the Act and rules framed
thereunder), have any interest in the Scheme except to the extent of their directorship and
shareholding, if any in the Resulting Company. The Resulting Company has not issued any
debentures and hence, does not have Debenture Trustee.

The Registers of Directors and Key Managerial Personnel and their shareholding of the Demerged
Company and the Resulting Company will be available for inspection at the Registered Office of
the Demerged Company between 11.00 a.m. to 3.00 p.m. on any working day up to the date of the
Meeting, for which purpose Shareholders are required to send an e-mail to the Company Secretary
& Head - Legal at compliance@khadims.com.

8. Effect of the Scheme on the stakeholders

The effect of the Scheme on various stakeholders is summarised below:

(a) Shareholders, KMPs, Promoter and Non-Promoter Shareholders

The effects of the Scheme on the Shareholders, KMPs, Promoter and Non-Promoter
Shareholders of the Demerged Company and the Resulting Company are mentioned in the
Reports adopted by the respective Board of Directors of the said companies at their Meetings
held on September 29, 2023, pursuant to the provisions of Section 232(2)(c) of the Act. The
said Reports are enclosed as Annexure IV and V respectively.

(b) Directors

(i) The Scheme will have no effect on the office of the existing Directors of the Demerged
Company and the Resulting Company. Further, no change in the Board of the Directors of
the Demerged Company and the Resulting Company is envisaged on account of the Scheme.

(ii) It is clarified that the composition of the Board of Directors of the Demerged Company and
the Resulting Company may change by appointments, retirements or resignations in
accordance with the provisions of the Act, SEBI Listing Regulations, other applicable laws,
and the Memorandum and Articles of Association of these companies but the Scheme itself
does not affect the office of Directors of such companies.

(iii) The effect of the Scheme on the Directors of the Demerged Company and the Resulting
Company in their capacity as shareholders of the said companies is the same as in case of
other shareholders of the said companies, as mentioned in the aforesaid Reports enclosed
as Annexure IV and V respectively.

(c) Employees

(i) On the Scheme becoming effective, all the Transferring Employees (as defined in the Scheme)
shall be deemed to have become employees of the Resulting Company with effect from the
Appointed Date, without any interruption in service, on the terms and conditions not less
favourable than those on which they are engaged by the Demerged Company, as provided
in Clause 9 of the Scheme.

(ii) The Scheme will have no effect on the existing employees, if any, of the Resulting Company.
(d) Creditors

(i) The demerger of the Demerged Undertaking from the Demerged Company into the Resulting
Company will not adversely impact the rights and interests of the creditors of the Demerged
Company and the Resulting Company.
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(ii)) The creditors of the Demerged Company not forming part of the Demerged Undertaking shall
continue to be the creditors of the Demerged Company and shall be paid in the ordinary
course of business by the Demerged Company.

(iii) The creditors of the Demerged Company relating to the Demerged Undertaking will cease to
be creditors of the Demerged Company and become creditors of the Resulting Company on
the same terms and conditions, as before, and shall be paid in the ordinary course of
business by the Resulting Company.

(iv) The effect of the Scheme on creditors is further detailed in paragraph 10(c) below.

(e) Debenture holders, Debenture Trustees, Depositors and Deposit Trustees

The Demerged Company and the Resulting Company have neither issued any debentures nor
taken any public deposits. Hence, there are no debenture holders, debenture trustees,
depositors and deposit trustees.

There will be no adverse effect on account of the Scheme on the aforesaid stakeholders. The
Scheme is proposed to the advantage of all concerned, including the said stakeholders.

9. No investigation proceedings

There are no investigation proceedings pending under Sections 210 to 227 of the Act against the
Demerged Company and / or the Resulting Company.

10. Amounts due to creditors

(@) The respective amounts due to Secured Creditors are as follows:

Sl. No. Company Amount (in INR) As on
1. Demerged Company 1,46,01,62,016/- March 01, 2024
2. Resulting Company Nil March 31, 2024

(b) The respective amounts due to Unsecured Creditors are as follows:

Sl. No. Company Amount (in INR) As on
1. Demerged Company 1,46,82,78,413/- March 01, 2024
2. Resulting Company 1,38,306/- March 31, 2024

(c) The Scheme embodies the arrangement between the Demerged Company and the Resulting
Company and their respective shareholders and creditors. No change in value or terms or any
compromise or arrangement is proposed under the Scheme with any of the creditors of the
Demerged Company and the Resulting Company. The Tribunal has therefore dispensed with
the meetings of the unsecured creditors of the Demerged Company and the Resulting Company
to consider the Scheme, since there is no compromise or arrangement with them and their
rights are not affected by the Scheme in any manner.

(d) The Scheme does not involve any debt restructuring and hence, the requirement to disclose
details of debt restructuring is not applicable.

11.Summary of Share Entitlement Ratio Report and Fairness Opinion

(a) The Share Entitlement Ratio in consideration for the demerger has been fixed on a fair and
reasonable basis, based on the Share Entitlement Ratio Report dated September 29, 2023
issued by Mr. Vikram Kumar Singh, Registered Valuer under IBBI (SFA), Regn. No. -
IBBI/RV/06/2019/11320, which is enclosed as Annexure VI.
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(b) Saffron Capital Advisors Private Limited, an independent SEBI Registered Merchant Banker
(SEBI Registration No. INM000011211) in their Fairness Opinion dated September 29, 2023,
has also opined that the Share Entitlement Ratio is fair and reasonable from a financial point
of view to the Shareholders of the Demerged Company. The said Fairness Opinion is enclosed
as Annexure VII.

(c) The Share Entitlement Ratio has accordingly been recommended as follows:

“1 (One) equity share of the face value of INR 10/ - each fully paid-up of the Resulting Company
shall be issued and allotted for every 1 (One) equity share of face value INR 10/ - each fully paid
up held by equity shareholders of the Demerged Company.” (“Share Entitlement Ratio”)

(d) The Audit Committee of the Demerged Company at its Meeting held on September 29, 2023
has recommended the Scheme, including the Share Entitlement Ratio, after taking into
consideration, inter alia, the aforesaid Report and Opinion. The Independent Directors
Committee of the Demerged Company at its Meeting held on September 29, 2023 has also
recommended the Scheme.

12.Shareholding pattern and Capital Structure of the Demerged Company and the Resulting
Company

(a) There will be no change in the pre-arrangement and post-arrangement shareholding pattern
of the Demerged Company as on June 21, 2024.

The pre-arrangement and post-arrangement shareholding pattern* of the Resulting Company
as on June 21, 2024 shall be as follows:

Pre - Arrangement shareholding pattern as on June 21, 2024

Category No. of shares %
Promoter 10,000 100%
Public NIL NIL
Total 10,000 100%

Post - Arrangement shareholding pattern as on June 21, 2024*

Category No. of shares %

Promoter 1,09,95,167 60.09%
Public 73,03,215 39.91%
Total 1,82,98,382 100%

*Post shareholding may vary depending on the actual shareholding as on the record date.

The detailed pre and post-arrangement shareholding pattern of the Demerged and the
Resulting Company as on June 21, 2024, are enclosed as Annexure VIII.

The pre-arrangement capital structure of the Demerged Company and the Resulting Company
is given in paragraphs 3(I)(f) and 3(II)(f) respectively.

Upon this Scheme becoming effective, with effect from the Appointed Date, the authorised
share capital of the Demerged Company in terms of its Memorandum of Association and
Articles of Association shall stand reduced by 2,00,00,000 equity shares of INR 10/- each
which shall be transferred to and form part of the authorised share capital of the Resulting
Company.

The post-arrangement capital structure of the Resulting Company (based on the shareholding
pattern of the Demerged Company as on June 21, 2024) will be as follows:
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Particulars Amount (in INR)
Authorised Share Capital
2,01,50,000 Equity Shares of INR 10/- each 20,15,00,000/-
Issued, Subscribed and Paid-up Share Capital
1,82,98,382 Equity Shares of INR 10/- each fully paid up#® 18,29,83,820/-

$Post shareholding may vary depending on the actual shareholding as on the record date.

13. Auditors’ Certificates of conformity of accounting treatment in the Scheme with the
Accounting Standards

The respective Statutory Auditors of the Demerged Company and the Resulting Company have
confirmed that the accounting treatment specified in the Scheme is in conformity with the
Accounting Standards prescribed under Section 133 of the Act.

14. No-objection of the Stock Exchanges

The Demerged Company had filed the Scheme with NSE and BSE in terms of the SEBI Master
Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 (‘SEBI Master
Circular’) for their approval. Apart from the same, the Demerged Company had also submitted the
Report of its Audit Committee on the Scheme and various other documents to the Stock
Exchanges, and also displayed the same on its website in terms of the SEBI Master Circular and
addressed all queries on the said documents.

Further, the Demerged Company did not receive any complaint relating to the Scheme and ‘Nil’
Complaint Reports were filed by the Demerged Company with the BSE and NSE in terms of the
SEBI Master Circular, copies of which are enclosed as Annexure IX and X respectively.

BSE and NSE by their respective Observation Letters dated April 30, 2024 have given their no-
objection to the Scheme. Copies of the said Observation Letters issued by BSE and NSE to the
Demerged Company are enclosed as Annexure XI and XII respectively.

Further documents and information, as advised by the Stock Exchanges, are also provided as
under:

(a) Annexure XIII: Details of ongoing adjudication and recovery proceedings, prosecution
initiated, and all other enforcement action taken, if any, against the Demerged Company, its
Promoters and Directors.

(b) Annexure XIV: Information pertaining to the Resulting Company in the format specified for
abridged prospectus as provided in Part E of Schedule VI of the Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 read with
SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 and
SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated February 04, 2022.

(c) Annexure XV:

i. Details of assets, liabilities, net worth and revenue of the companies involved, pre and
post Scheme (as submitted to the Stock Exchanges).

ii. Impact of Scheme on revenue generating capacity of the Demerged Company.
iii. Need and Rationale of the Scheme, Synergies of business of the companies involved in

the Scheme, Impact of the Scheme on the shareholders and cost benefit analysis of the
Scheme (as submitted to the Stock Exchanges).
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iv. Value of assets and liabilities of the Demerged Company that are being transferred to the
Resulting Company (as submitted to the Stock Exchanges).

(d) Annexure XVI: Information submitted to NSE and SEBI, as Annexure Y to the application
dated October 19, 2023.

() Annexure XVII: Information submitted against query 10 raised by the Exchange on the BSE
Listing Portal on October 30, 2023.

15. Approvals and intimations in relation to the Scheme

(@) The details of approvals and no objections required for the proposed arrangement are
mentioned in Clause 25 of the Scheme. The Stock Exchanges have since given their no-
objection to the Scheme as mentioned in the preceding paragraph. Further, all shareholders of
the Resulting Company have given their consent to the Scheme, and therefore, the Tribunal
has dispensed with the meeting of the shareholders of the Resulting Company. The companies
are in the process of obtaining other approvals and no objections from regulatory and / or
government authorities, as required.

(b) The Scheme, if approved at this Meeting, will be subject to subsequent sanction of the Tribunal
and such other approval(s), permission(s) and sanction(s) of regulatory or other authorities, as
may be necessary.

() The Demerged Company and the Resulting Company confirm that they have filed the Scheme
with the Registrar of Companies, West Bengal. Further, the Demerged Company confirms that
the Notice of the Scheme in the prescribed form is also being served on all the Authorities in
terms of the Tribunal Order dated June 18, 2024.

16.Inspection of Documents

In addition to the documents annexed hereto, copies of the following documents will be available
for inspection through electronic mode on the Company’s corporate website at
https:/ /www.khadims.com/demerger-distribution-business and also at the Registered Office of
the Company between 11.00 a.m. to 3.00 p.m. on any working day up to the date of the Meeting,
for which purpose Shareholders are required to send an e-mail to the Company Secretary &
Head - Legal at compliance@khadims.com.

(a) Copy of the Scheme of Arrangement between Khadim India Limited and KSR Footwear Limited
and their respective shareholders and creditors;

(b) Order dated June 18, 2024 passed by the Tribunal in Company Application (CAA) No.
120/KB/2024;

(c) Memorandum and Articles of Association of the Demerged Company and the Resulting
Company;

(d) Audited Standalone and Consolidated Financial Results of the Demerged Company for the
quarter and year ended March 31, 2024;

(e) Audited Financial Statements of the Resulting Company for the period ended March 31, 2024;

(f) Certificates from the respective Statutory Auditors of the Demerged Company and the Resulting
Company confirming that the accounting treatment specified in the Scheme is in conformity
with the Accounting Standards prescribed under Section 133 of the Act;

(g) Reports of the Audit Committee and the Independent Directors Committee of the Demerged
Company dated September 29, 2023 recommending the Scheme;

(h) Share Entitlement Ratio Report dated September 29, 2023 issued by Mr. Vikram Kumar Singh,

Registered Valuer under IBBI (SFA), Regn. No. - IBBI/RV/06/2019/11320;

=
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(i) Fairness Opinion dated September 29, 2023 issued by Saffron Capital Advisors Private Limited,
an independent SEBI Registered Merchant Banker, SEBI Registration No. INMO00011211;

() Information submitted to NSE and SEBI, as Annexure Y to the application, dated October 19,
2023;

(k) Information submitted against query 10 raised by the Exchange on the BSE Listing Portal on
October 30, 2023;

() Net worth certificate of the Demerged Company as on June 30, 2023, both pre and post Scheme;

(m) Information pertaining to the Resulting Company in the format specified for abridged
prospectus as provided in Part E of Schedule VI of the Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulations, 2018 read with SEBI Master
Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 and
SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated February 04, 2022 along with Certificate issued
by Saffron Capital Advisors Private Limited, SEBI Registered Merchant Banker, certifying the
accuracy and adequacy of disclosures made therein.

(n) All other documents displayed on the Demerged Company’s website in terms of the SEBI
Circular.

Shareholders can also obtain extract(s) from or copy(ies) of the documents listed above.

Based on the above, and considering the rationale and benefits, in the opinion of the Board of Directors,
the Scheme will be of advantage to, beneficial and in the best interests of the companies and their
respective shareholders, creditors, employees and other stakeholders, and the terms thereof are fair
and reasonable. The Board of Directors of the Demerged Company recommends the Scheme for the
approval of its Shareholders.

Sd/-

Advocate Madhuja Barman
Chairperson appointed by
The Tribunal for the Meeting

Kolkata, July 08, 2024
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Exhibit B

INSTRUCTIONS FOR ATTENDING THE MEETING THROUGH VC / OAVM

1. Shareholders will be provided with a facility to attend this Meeting through VC / OAVM through
the NSDL e-Voting system. Shareholders may access the same by following the instructions
mentioned in Exhibit C to this Notice. After successful login, you can see “VC / OAVM link” placed
under “Join Meeting” menu against the Company name. You are requested to click on VC / OAVM
link placed under “Join Meeting” menu. The link for VC / OAVM will be available in Shareholder /
Member login where the EVEN of the Company will be displayed. Please note that the Shareholders
who do not have the User ID and Password for e-Voting or have forgotten the User ID and Password
may retrieve the same by following the remote e-Voting instructions mentioned in the Notice to
avoid last minute rush.

2. Shareholders who need assistance before or during the Meeting, can contact Ms. Pallavi Mhatre,
Senior Manager, NSDL at evoting@nsdl.com or call 022 - 4886 7000.

3. Shareholders under the category of Institutional Investors are encouraged to attend the Meeting
and also vote through remote e-Voting or e-Voting during the Meeting.

4. Shareholders are encouraged to join the Meeting through Laptops for better experience.

5. Further, Shareholders will be required to allow Camera and use Internet with a good speed to avoid
any disturbance during the meeting.

6. Please note that Participants connecting from Mobile Devices or Tablets or through Laptop
connecting via Mobile Hotspot may experience Audio / Video loss due to fluctuation in their
respective network. It is therefore recommended to use Stable Wi-Fi or LAN Connection to mitigate
any kind of aforesaid glitches.

7. When a pre-registered speaker is invited to speak at the meeting but he / she does not respond, the
next speaker will be invited to speak. Accordingly, all speakers are requested to get connected to a
device with a video / camera along with good internet speed.
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Exhibit C
A. INSTRUCTIONS FOR REMOTE E-VOTING:

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are
mentioned below:

Step 1: Access to NSDL e-Voting system
Step 2: Cast your vote electronically and join the Meeting on NSDL e-Voting system

Details on Step 1 are mentioned below:

a) Login method for e-Voting and joining virtual meeting for Individual Shareholders
holding securities in demat mode

In terms of SEBI circular dated December 09, 2020 on e-Voting facility provided by Listed
Companies, Individual Shareholders holding securities in demat mode are allowed to vote
through their demat account maintained with Depositories and Depository Participants.
Shareholders are advised to update their mobile number and email Id in their demat accounts
in order to access e-Voting facility.

Login method for Individual Shareholders holding securities in demat mode is given below:

e of :
sil?;zholders Login Method
Individual 1. Existing IDeAS user can visit the e-Services website of NSDL Viz.
Shareholders https://eservices.nsdl.com either on a Personal Computer or on a
holding mobile. On the e-Services home page click on the “Beneficial Owner”
securities in icon under “Login” which is available under 1DeAS’ section, this will
demat mode prompt you to enter your existing User ID and Password. After
with NSDL. successful authentication, you will be able to see e-Voting services

under Value added services. Click on “Access to e-Voting” under e-
Voting services and you will be able to see e-Voting page. Click on
Company name or e-Voting service provider i.e., NSDL and you will
be re-directed to e-Voting website of NSDL for casting your vote during
the remote e-Voting period or joining virtual meeting & voting during
the meeting.

2. If you are not registered for IDeAS e-Services, option to register is
available at https://eservices.nsdl.com. Select “Register Online for
IDeAS Portal” or click at
https:/ /eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

3. Visit the e-Voting website of NSDL. Open web browser by typing the
following URL: https://www.evoting.nsdl.com/ either on a Personal
Computer or on a mobile. Once the home page of e-Voting system is
launched, click on the icon “Login” which is available under
‘Shareholder / Member’ section. A new screen will open. You will have
to enter your User ID (i.e., your sixteen digit demat account number
held with NSDL), Password / OTP and a Verification Code as shown
on the screen. After successful authentication, you will be redirected
to NSDL Depository site wherein you can see e-Voting page. Click on
Company name or e-Voting service provider i.e., NSDL and you will
be redirected to e-Voting website of NSDL for casting your vote during
the remote e-Voting period or joining virtual meeting & voting during
the meeting.
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Type of
shareholders

Login Method

4. Shareholders / Members can also download NSDL Mobile App “NSDL
Speede” facility by scanning the QR code mentioned below for
seamless voting experience.

NSDL Mobile App is available on

.' App Store ' Google Play

Individual
Shareholders
holding
securities in
demat mode
with CDSL

1. Users who have opted for CDSL Easi / Easiest facility, can login
through their existing user id and password. Option will be made
available to reach e-Voting page without any further authentication.
The users to login Easi /Easiest are requested to visit CDSL website
www.cdslindia.com and click on login icon & New System Myeasi
Tab and then use your existing Myeasi username & password.

2. After successful login the Easi / Easiest user will be able to see the
e-Voting option for eligible companies where the e-voting is in
progress as per the information provided by company. On clicking
the e-voting option, the user will be able to see e-Voting page of the
e-Voting service provider for casting your vote during the remote
e-Voting period or joining virtual meeting & voting during the
meeting. Additionally, there are also links provided to access the
system of all e-Voting Service Providers, so that the user can visit
the e-Voting service providers’ website directly.

3. If the user is not registered for Easi / Easiest, option to register is
available at CDSL website www.cdslindia.com and click on login &
New System Myeasi Tab and then click on registration option.

4. Alternatively, the user can directly access e-Voting page by providing
Demat Account Number and PAN No. from e-Voting link available
on www.cdslindia.com home page. The system will authenticate the
user by sending OTP on registered Mobile & Email as recorded in
the Demat Account. After successful authentication, user will be
able to see the e-Voting option where the e-Voting is in progress and
also able to directly access the system of all e-Voting Service
Providers.

Individual
Shareholders
(holding
securities
demat mode)
login through
their depository
participants

in

You can also login using the login credentials of your demat account
through your Depository Participant registered with NSDL / CDSL for
e-Voting facility. Upon logging in, you will be able to see e-Voting option.
Click on e-Voting option, you will be redirected to NSDL / CDSL
Depository site after successful authentication, wherein you can see
e-Voting feature. Click on the Company name or e-Voting service provider
i.e., NSDL and you will be redirected to e-Voting website of NSDL for
casting your vote during the remote e-Voting period or joining virtual
meeting & voting during the meeting.

Important note: Shareholders/Members who are unable to retrieve User ID/ Password are
advised to use Forget User ID and Forget Password option available at abovementioned

website.
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Helpdesk for Individual Shareholders holding securities in demat mode for any
technical issues related to login through Depository i.e., NSDL and CDSL

Login type Helpdesk details
Individual Shareholders | Shareholders facing any technical issue in login can
holding securities in demat | contact NSDL helpdesk by sending a request at
mode with NSDL evoting@nsdl.com or call at 022 - 4886 7000
Individual Shareholders | Shareholders facing any technical issue in login can
holding securities in demat | contact CDSL helpdesk by sending a request at
mode with CDSL helpdesk.evoting@cdslindia.com or contact at toll free
no. 1800 22 55 33

b) Login Method for e-Voting and joining virtual meeting for Shareholders other than
Individual Shareholders holding securities in demat mode and Shareholders holding
securities in physical mode.

How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is
available under ‘Shareholder / Member’ section.

3. A new screen will open. You will have to enter your User ID, your Password / OTP and a
Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e., IDEAS, you can log-in at
https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL
eservices after using your log-in credentials, click on e-Voting and you can proceed to Step
2 i.e., Cast your vote electronically.

4. Your User ID details are given below:

Sl. No.| Manner of holding shares i.e.,| Your User ID is:
Demat (NSDL or CDSL) or
Physical

a. | For Members/Shareholders who | 8 Character DP ID followed by 8 Digit
hold shares in demat account with | Client ID.

NSDL

For example, if your DP ID is IN300***
and Client ID is 12****** then your user
ID is IN3QQ***] 2*#k#kx

b. | For Members/Shareholders who | 16 Digit Beneficiary ID.
hold shares in demat account with
CDSL For example, if your Beneficiary ID is

12¥FFkxkwkkikxd*k then your user ID is
12**************

c. | For Members/Shareholders EVEN Number followed by Folio Number
holding shares in Physical Form, if | registered with the Company.
any

For example, if folio number is 001***
and EVEN is 101456 then user ID is
101456001***

5. Password details for Shareholders other than Individual Shareholders are given below:
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a) If you are already registered for e-Voting, then you can use your existing password to
login and cast your vote.

b) b) If you are using NSDL e-Voting system for the first time, you will need to retrieve
the ‘initial password’ which was communicated to you. Once you retrieve your ‘initial
password’, you need to enter the ‘initial password’ and the system will force you to
change your password.

c) How to retrieve your ‘initial password’?

i. If your email ID is registered in your demat account or with the Company, your
‘initial password’ is communicated to you on your email ID. Trace the email sent to
you from NSDL from your mailbox. Open the email and open the attachment i.e.,
a .pdf file. Open the .pdf file. The password to open the .pdf file is your 8 digit client
ID for NSDL account, last 8 digits of client ID for CDSL account or folio number for
shares held in physical form. The .pdf file contains your ‘User ID’ and your ‘nitial
password’.

ii. If your email ID is not registered, please follow steps mentioned under
“Instructions for Shareholders whose e-mail ids are not registered / updated”.

6. If you are unable to retrieve or have not received the “Initial password” or have forgotten
your password:

a) Click on “Forgot User Details / Password?” (If you are holding shares in your demat
account with NSDL or CDSL) option available on www.evoting.nsdl.com.

b) Click on “Physical User Reset Password?” (If you are holding shares in physical
mode) option available on www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can send a
request at evoting@nsdl.com mentioning your demat account number / folio number,
your PAN, your name, your registered address etc.

d) Shareholders can also use the OTP (One Time Password) based login for casting the
votes on the e-Voting system of NSDL.

7. After entering your password, tick on Agree to “Terms and Conditions” by selecting on
the check box.

8. Now, you will have to click on “Login” button.
9. After you click on the “Login” button, Home page of e-Voting will open.

Details on Step 2 is mentioned below:

How to cast your vote electronically and join General Meeting on NSDL e-Voting system?

1. After successful login at Step 1, you will be able to see all the companies “EVEN” in which you
are holding shares and whose voting cycle and the Meeting is in active status.

2. Select “EVEN” of the Company to cast your vote during the remote e-Voting period and casting
your vote during the Meeting. For joining virtual meeting, you need to click on “VC / OAVM”
link placed under “Join Meeting”.

3. Now you are ready for e-Voting as the voting page opens.

4. Cast your vote by selecting appropriate options i.e., assent or dissent, verify / modify the
number of shares for which you wish to cast your vote and click on “Submit” and also
“Confirm” when prompted.

5. Upon confirmation, the message “Vote cast successfully” will be displayed.
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6. You can also take the printout of the votes cast by you by clicking on the print option on the
confirmation page.

7. Once you confirm your vote on the resolution, you will not be allowed to modify your vote.
B. INSTRUCTIONS FOR SHAREHOLDERS FOR E-VOTING ON THE DAY OF THE MEETING:

1. The procedure for e-Voting on the day of the Meeting is same as the instructions mentioned
above for remote e-voting.

2. Only those Shareholders who will be present in the Meeting through VC / OAVM facility and
have not casted their vote on the Resolutions through remote e-Voting and are otherwise not
barred from doing so, shall be eligible to vote through e-Voting system in the Meeting.

3. Shareholders who have voted through Remote e-Voting will be eligible to attend the Meeting.
However, they will not be eligible to vote at the Meeting.

4. The details of the person who may be contacted for any grievances connected with the facility
for e-Voting on the day of the Meeting shall be the same person mentioned for Remote
e-voting.

C. GENERAL GUIDELINES FOR SHAREHOLDERS

1. Institutional Shareholders (i.e., other than individuals, HUF, NRI etc.) are required to send a
scanned copy (PDF / JPG Format) of the relevant Board Resolution / Power of Attorney /
Authority Letter etc. with attested specimen signature(s) of the duly authorized signatory(ies)
who are authorized to vote, to the Scruntizer by e-mail to goenkamohan@gmail.com with a
copy marked to evoting@nsdl.com.

2. It is strongly recommended not to share your password with any other person and take
utmost care to keep your password confidential. Login to the e-voting website will be disabled
upon five unsuccessful attempts to key in the correct password. In such an event, you will
need to go through the “Forgot User Details/Password?” or “Physical User Reset
Password?” option available on www.evoting.nsdl.com to reset the password.

3. In case of any queries, you may refer the “Frequently Asked Questions (FAQs) for
Shareholders” and “e-voting user manual for Shareholders” available at the download section
of www.evoting.nsdl.com or call on.: 022 - 4886 7000 or send a request to Ms. Pallavi Mhatre,
Senior Manager, NSDL at evoting@nsdl.com.

4. The voting rights of the Shareholder shall be in proportion to their share in the paid-up equity
share capital of the Company as on the cut-off date i.e., Wednesday, July 24, 2024.

5. A person whose name appears in the Register of Members or in the Register of Beneficial
owners maintained by the Depositories as on the cut-off date i.e., Wednesday, July 24, 2024
only shall be entitled to avail the facility of remote e-Voting as well as voting at the Meeting
through electronic means. A person who is not a member as on the cut-off date, i.e.,
Wednesday, July 24, 2024 should treat this Notice for information purpose only.

6. Any person holding shares in physical form or non-individual shareholders, who acquires
shares of the Company and become a member of the Company after dispatch of the Notice of
the Meeting and holding shares as on the cut-off date i.e., Wednesday, July 24, 2024 may
obtain the login User Id and password / PIN by sending a request to NSDL at
evoting@nsdl.com or RTA at rnt.helpdesk@linkintime.co.in. However, if you are already
registered with NSDL for remote e-Voting then you can use your existing User ID and
password / PIN for casting your vote. If you forgot your password, you can reset your
password by using “Forgot User Details / Password” or “Physical User Reset Password”
option available on www.evoting.nsdl.com or call on 022 - 4886 7000.

In case of Individual Shareholders holding securities in demat mode who acquires shares of
the Company and becomes a member of the Company after sending of the Notice and holding
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shares as of the cut-off date i.e., Wednesday, July 24, 2024 may follow steps mentioned above
under Step 1: “Access to NSDL e-Voting system”.

In terms of SEBI circular dated December 09, 2020 on e-Voting facility provided by Listed
Companies, Individual Shareholders holding securities in demat mode are allowed to vote
through their demat account maintained with Depositories and Depository Participants.
Shareholders are required to update their mobile number and email ID correctly in their
demat account in order to access e-Voting facility.

Instructions for Shareholders whose e-mail ids are not registered / updated:

Physical |Send a request to the Company at compliance@khadims.com or to the
Holding [Company’s RTA at rnt.helpdesk@linkintime.co.in by providing Folio No., Name
of the Shareholder, scanned copy of the share certificate (front and back), PAN
(self-attested scanned copy), AADHAAR (self-attested scanned copy) for
registering / updating the e-mail address.

Demat Please contact your Depository Participant (DP) and register / update your
Holding |e-mail address as per the process advised by your DP. The DP ID - Client ID (16
Digit DP ID + Client ID or 16 Digit Beneficiary ID), Name of the Shareholder,
client master or copy of consolidated account statement, PAN (self-attested
scanned copy), AADHAAR (self-attested scanned copy) shall be required for the
aforesaid purpose.

Alternatively, Shareholder / Member may send an e-mail request to evoting@nsdl.com for
obtaining User Id and Password by providing the above-mentioned documents.

R e e e e e e
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CERTIFIED TO BE TRUE COPY

SCHEME OF ARRANGEMENT
For Khadim India Limited BETWEEN KSR FOOTWEAR LIMITED
A‘C A M Py peeteee
Abhijit Dan KHADIM INDIA LIMITED Ve
Company Secretary & Head Legal rector/Authorised Signatory

("DEMERGED COMPANY" or "KIL")

AND

KSR FOOTWEAR LIMITED
("RESULTING COMPANY" or "KFL")

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(UNDER SECTIONS 230 TO 232 READ WITH SECTION 66 AND OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013)

L PREAMBLE AND OVERVIEW OF THE SCHEME

1 This Scheme of Arrangement ("Scheme" or "this Scheme", as more particularly defined hereinafter) is
presented under Sections 230 to 232 read with Section 66 and other applicable provisions of the Act
(as defined below) read with Section 2(19AA) and other applicable provisions of the Income Tax Act,
1961, including the rules and regulations issued thereunder, as may be applicable, between Khadim
India Limited ("Demerged Company" or "KIL") and KSR Footwear Limited ("Resulting Company" or

"KFL") and their respective shareholders and creditors.

2 This Scheme provides for the following:

(i) the transfer by way of a demerger of the Demerged Undertaking (as more particularly defined
hereinafter) of the Demerged Company into the Resulting Company on a going concern basis
and the consequent issue of New Equity Shares (as defined hereinafter) by the Resulting
Company to the shareholders of the Demerged Company;

(ii) Reduction and cancellation of the existing paid up share capital of the Resulting Company;

(i)  Listing of equity shares of Resulting Company on the Stock Exchanges (as defined hereinafter);
and

(iv)  various other matters consequential or otherwise integrally connected herewith.
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BACKGROUND AND DESCRIPTION OF THE COMPANIES

Khadim India Limited (hereinafter referred to as “KIL” or “Demerged Company”) is a public listed
company engaged in the manufacturing / retail business of footwear and accessories. It was
incorporated on December 03, 1981 under the provisions of the Indian Companies Act, 1956, having
CIN L19129WB1981PLC034337. Its registered office is situated at 7th Floor, Tower C, DLF IT Park, 08
Major Arterial Road, Block-AF, New Town (Rajarhat), Kolkata - 700156, West Bengal. The equity shares

of KIL are listed on the Stock Exchanges (defined below).

KSR Footwear Limited (hereinafter referred to as “KFL” or “Resulting Company”) is an unlisted public
company incorporated on August 22, 2023 under the provisions of the Act having CIN
U46413WB2023PLC264443. Its registered office is situated at Flat No. 4A, 4™ Floor, Kalyani Complex,
P-22, Block - A, Bangur Avenue, North 24 Parganas - 700055, West Bengal. It is a Wholly-owned
Subsidiary of KIL. As per Memorandum of Association of KFL, it is engaged in the business of

manufacturing and wholesaling of footwear and accessories.

RATIONALE OF THE SCHEME

The Demerged Company has 2 (two) distinct businesses viz. (i) Retail Business and (ii) Distribution
Business. The retail business operates through 848 retail stores (as on June 30, 2023) and caters to the
middle and upper middle-income consumers, while the distribution business operates through a wide
network of 732 distributors (as on June 30, 2023) selling to multi-brand-outlets across India and caters
to lower and middle-income consumers. The transfer and vesting of the Demerged Undertaking
(defined hereinafter) comprising of Distribution Business into the Resulting Company pursuant to this
Scheme shall be in the interest of all concerned stakeholders including sharehoideré, customers,

creditors, employees and general public, in the following ways:

(i) The Demerged Undertaking and the Remaining Business (defined hereinafter) address different
market segments with divergic dynamics in terms of business strategy, customer set and distinct
capital requirements. The transfer of the Demerged Undertaking into the Resulting Company will
enable both the Demerged and Resulting Company to focus on their activities in the respective
segments. This would help to improve their competitiveness, operational efficiency, agility and

strengthen their position in relevant markets.

(i) The nature of risk, competition, challenges, opportunities, market segment, target customer and

business methods for the Distribution Business (as defined hereinafter) is separate and distinct

from the Remaining Business (as defined hereinafter) carried out by the Demerged Company.
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(iii) The segregation of the business vertical shall enable them to move forward independently, with
specialization building on their respective capabilities. It will also help to channelize resources
required for all the businesses to focus on the growing businesses and attracting right talent and
providing enhanced growth opportunities to existing talent in line with a sharper strategic focus

on each business segment under separate entities.

(iv) The Scheme will also enable the Demerged Company and the Resulting Company to focus and
enhance their respective management structure ensuring better and more efficient management

control.

(v) Bifurcation of these businesses will enable unlocking value of each vertical thereby paving way for
focused growth with a view to create significant stakeholder value, will attract distinct investor
base and at the same time allow investors to allocate their portfolio into separate entities, focused
on the distinct entities. Further, it will enable independent and distinct capital allocation approach

and balance sheet management based on the distinct needs of each business.

(vi) Thus, the demerger would help in achieving the desired operating structure and shall inter alia

have following benefits:

. Create sector focused companies;

L] Attract business specific investors;

] Streamline the management structure;

. Unlock value for shareholders;

° Ring-fence businesses from each other;

. Better risk management; and

° Better Management Bandwidth utilization.
Iv. PARTS OF THE SCHEME

This Scheme is divided into the following parts:
Part A - Deals with Definitions, Interpretation, Date of taking effect and Share Capital;
Part B - Deals with transfer and vesting of the Demerged Undertaking into the Resulting Company;

Part C - Deals with the general terms and conditions applicable to this Scheme.
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TREATMENT OF THE SCHEME FOR THE PURPOSES OF INCOME TAX ACT, 1961

The provisions of this Scheme have been drawn up to comply with the conditions relating to
"Demerger" as defined under Section 2(19AA) read with other applicable provisions of the Income Tax
Act, 1961. If, at a later date, any of the terms or provisions of the Scheme are found or interpreted to
be inconsistent with the provisions of Section 2(19AA) of the Income Tax Act, 1961, including as a result
of an amendment of law or enactment of new legislation or any other reason whatsoever, the
provisions of Section 2(19AA) of the Income Tax Act, 1961, or corresponding provisions of any amended
or newly enacted law, shall prevail and the Scheme shall stand modified to the extent determined
necessary to comply with Section 2(19AA) of the Income Tax Act, 1961 or such newly enacted law or

new legislation. Such modifications will, however, not affect the other provisions of the Scheme.
PART A

DEFINITIONS, INTERPRETATION, DATE OF TAKING EFFECT AND SHARE CAPITAL

DEFINITIONS

In this Scheme (as defined hereinafter), unless repugnant to the meaning or context thereof, the

following expressions shall have the meanings ascribed herein below:

"Act" means the Companies Act, 2013 and the rules, circulars, notifications made thereunder as the
case may be, and shall include any statutory modifications, re-enactment or amendments thereof for

the time being in force;

"Applicable Law" means (a) all applicable statutes, enactments, acts of legislature or parliament, laws,
ordinances, rules , bye-laws, regulations, listing agreements, notifications, guidelines or policies of any
applicable country and/ or jurisdiction, (b) administrative interpretation, writ, injunction, directions,
directives, judgement, arbitral award, decree, orders or governmental approvals of or agreements with
any governmental authority or recognized stock exchange, and (c) international treaties, conventions

and protocols, as may be in force from time to time.

"Appointed Date" means the same date as the Effective Date or such other date as may be mutually

agreed by the Companies;
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"Appropriate Authority" means:

the government of any jurisdiction (including any central, state, provincial, municipal or local
government or any political or administrative subdivision thereof) and any department, ministry,

agency, court, instrumentality, central bank, commission or other authority thereof;

any governmental, quasi-governmental or private body or agency lawfully exercising, or entitled to
exercise, any administrative, executive, judicial, legislative, regulatory, statutory, licensing,
competition, tax, importing, exporting or other governmental or quasi-governmental authority

including (without limitation) SEBI (as defined hereinafter) and NCLT (as defined hereinafter);
Stock Exchanges (as defined hereinafter);
Such other sectoral regulators or autharities as may be applicable.

"Board of Directors” or "Board" means the Board of Directors of the Demerged Company or of the
Resulting Company or both as the context may require and shall, unless it be repugnant to the context
or otherwise, include a duly constituted committee of directors or any person(s) authorised by the

Board of Directors or such committee of directors;

"Demerged Undertaking" shall mean and include the entire Distribution Business as a going concern
including all its activities and operations as identified by the Board of Directors of the Demerged
Company, with all properties, assets, technical experience, related employees, personnel and
credentials, including all debts, liabilities, duties and obligations, litigations, working capital (including
all inventories), whether tangible or intangible, and such other ventures and shall include ancillary and
support services in relation to the same, to be transferred to the Resulting Company with effect from

the Appointed Date, and shall include (without limitation):

All the movable and immovable properties tangible or intangible, investments, plant and machinery,
electrical installations, equipment, furniture, fixtures, vehicles, stocks and inventory, leasehold assets
and other properties, real, corporeal or incorporeal, in possession or reversion, present and contingent
assets (whether tangible or intangible) of whatsoever nature, assets, pertaining to the Distribution
Business including cash in hand, amounts lying in the banks, escrow accounts, claims, powers,
authorities, allotments, approvals, consents, letters of intent, registrations, contracts, engagements,
arrangements, rights, credits, titles, interests, benefits, advantages, freehold, leasehold rights, brands,
sub-letting tenancy rights, leave and license permissions, no objection certificates, goodwill, other
intangibles, customer relationships, registration, approvals, permits, authorisations, trademarks, trade

names, patents, patent rights, copyrights, and other industrial and intellectual properties and
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credential and rights of any nature whatsoever including know-how, websites, portals, domain names,
or any applications for the above, assignments and grants in respect thereof, import quotas and other
guota rights, right to use and avail of services of every kind, nature and description whatsoever,
provisions, funds, and benefits (including all work-in progress), of all agreements, arrangements,
deposits, advances, recoverable and receivables, whether from government, semi-government, local
authorities or any other Person including customers, contractors or other counter parties, etc., all
earnest monies and/or deposits, privileges, liberties, easements, advantages, benefits, exemptions,
licenses, privileges and approvals of whatsoever nature and wheresoever situated, belonging to or in
the ownership, power or possession or control of or vested in or granted in favour of or enjoyed by the

Demerged Company in relation to and pertaining to the Distribution Business;

All other interests or rights (including claim, arbitration awards, etc.) or, accumulated experience or
perfarmance qualifications including financial, technical, manufacturing and other qualifications, in or
arising out of relating to the Distribution Business together with all respective powers, interests,
charges, privileges, benefits, entitlements, past experience and credentials, business track record,
brands and trademarks, patents, copyrights, other intellectual property rights, industrial and other
registrations, licenses, quotas, subsidies, grants, powers and facilities of every kind, nature and
descriptions whatsoever, income tax (including advance tax, self-assessment tax, regular assessment
tax, tax deducted at source) paid by Demerged Company pertaining to Distribution Business, unutilized
credits relating to excise duties, sales tax, service tax, Valued Added Tax (“VAT"), Goods and Services
Tax (“GST”) or any other Taxes by whatever name called belonging to Distribution Business, tax benefits
and other claims and powers, rights to use and avail of telephones, facsimile connections and other
communication facilities, connections, installations and equipment, utilities, email, internet and leased
lines, utilities, electricity, water and other services, and all other interests in connection with or relating

to the Distribution Business;

Right to use the work experience, credential, qualifications, capabilities, legacies and track record with
Government/Non-Government agencies/bodies, contracts with clients and with vendors (including
technical parameters, past performance, track record, financials etc.) of the Demerged Company,
whether or not pertaining to the Distribution Business, acquired by reason of the completion of various
projects and works, certificates of completion of projects or works issued by the clients and the right

to use all these for qualifying for any tender or project that may be issued at any time;

All receivables, loans and advances, including accrued interest thereon, all advance payments, earnest
monies and/or security deposits, payment against warrants, if any, or other entitlements of the

Demerged Company in relation to and pertaining to the Distribution Business;
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All the debts, liabilities, duties and obligations, funded and non-funded facilities, whether secured or
unsecured, bank guarantees, performance guarantees, corporate guarantees, letters of credit, deferred
tax liabilities including contingent liabilities of the Demerged Company in relation to and pertaining to
the Distribution Business after following the due process prescribed by lenders/ Persons wherever

required;

All contracts (including vendor contracts, lease contracts, customer contracts of every nature and
revenue and receipts associated therewith), agreements, entitlements, pre-qualifications, purchase
orders/service orders, operation and maintenance contracts, memoranda of understanding,
memoranda of undertaking, memoranda of agreements, memoranda of agreed points, bids, tenders,
tariff orders, open order book(s), expression of interest, letter of intent, hire purchase agreements,
lease/license agreements, tenancy rights, agreements/panchnamas for right of way, equipment
purchase agreements, agreement with customers, purchase and other agreements with the
supplier/manufacturer of goods/service providers, other arrangements, undertakings, deeds, bonds,
schemes, insurance covers and claims and clearances and other instruments of whatsoever nature and
description, whether written, aral or otherwise and all rights, title, interests, claims and benefits

thereunder in relation to and pertaining to the Distribution Business;

All litigations and proceedings in relation to the Distribution Business;

All books, records, files, papers, engineering and process information, records of standard operating
procedures, computer programs/ software along with their licenses, drawings, manuals, data,
catalogues, quotations, sales and advertising materials, lists of present and former customers and
suppliers, customer credit information, customer pricing information and other records whether in

physical or electronic form, in connection with or relating to the Distribution Business; and

All Transferring Employees (as defined hereinafter)

“Distribution business” means the Company’s distribution segment which provides branded and
affordable footwear in the mass footwear category catering to lower- & middle-income consumers in
Tier | to Tier 1l cities. The distribution business operates through a network of 732 distributors selling
to multi-brand-outlets across India. The distribution segment manufactures approximately 96% of the

products of this category to have better control over quality, supply and cost.

“Effective Date” means the date which will be the first day of the month following the month in which
parties mutually acknowledge in writing that all the conditions referred to in Clause 25.1 of the Scheme

have occurred or have been fulfilled, obtained or waived, as applicable, in accordance with this Scheme.
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References in this Scheme to the “date of coming into effect of this Scheme” or “upon the Scheme

becoming effective” or “effectiveness of the scheme” shall mean the Effective Date;

“Encumbrance” means (i) any charge, lien (statutory or other), or mortgage, any easement,
encroachment, right of way, right of first refusal or other encumbrance or security interest securing any
obligation of any Person; (i) pre-emption right, option, right to acquire, right to set off or other third
party right or claim of any kind, including any restriction on use, voting, selling, assigning, pledging,
hypothecating, or creating a security interest in, place in trust (voting or otherwise), receipt of income
or exercise; or (iii) any equity, assignments, hypothecation, title retention, restriction, power of sale or
other type of preferential arrangements; or (iv) any agreement to create any of the above; and the

terms "Encumber” or "Encumbrances" shall be construed accordingly;
"ESOP Plans" means

e Employee Stock Option Plan 2017 approved at the general meeting dated 17'" June, 2017 (ratified
at the general meeting dated 6'" September, 2018.This plan being presently not viable is not in use.
e Khadim Employee Stock Option Plan 2021 formulated in accordance with special resolutions
passed via postal ballot dated 7™ May, 2021.However, post the approval, no options have been

allotted under the plan.
“Fund(s) “shall have the meaning set out in clause 9.2
"INR" means Indian Rupee, the lawful currency of the Republic of India;

"New Equity Shares" means the equity shares of the Resulting Company issued and allotted pursuant

to the Scheme;

"NCLT" or "Tribunal” means the relevant bench of the Hon'ble National Company Law Tribunal having
jurisdiction over Demerged Company and/or Resulting Company, as the case may be, sanctioning this

Scheme pursuant to Sections 230 to 232 and other applicable provisions of the Act;
"Options" shall mean the stock options granted by KIL as per the ESOP Plans of KIL;

"parties" shall mean collectively the Demerged Company and the Resulting Company and "Party" shall

mean each of them, individually;

"Permits" means all consents, licences, permissions, authorisations, rights, clarifications, approvals,
clearances, confirmations, declarations, waivers, exemptions, registrations, filings, whether

governmental, statutory, regulatory under Applicable Law;
S,
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"Person" means an individual, a partnership, a corporation, a limited liability partnership, a limited
liability company, an association, a joint stock company, a trust, a joint venture, an unincorporated

organization or an Appropriate Authority;

"Record Date" means the date to be fixed by the Board of Directors or a committee thereof, if any, of
the Demerged Company and Resulting Company for the purpose of determining the members of the

Demerged Company to whom New Equity Shares will be allotted pursuant to the Scheme;

"Remaining Business" means all the business, assets and liabilities of the Demerged Company other

than those forming part of the Demerged Undertaking, and includes the Retail Business;

"RoC" means the relevant Registrar of Companies having jurisdiction over the Parties, as the case may

be;

"Scheme"” or "this Scheme" means this scheme of arrangement in its present form or with any
modification(s) made under Clause 24 of this Scheme as approved or directed by the Appropriate

Authority;

"SEBI" means the Securities and Exchange Board of India, established under the Securities and

Exchange Board of India Act, 1992;

"SEBI Circular" shall mean the circular issued by the SEBI, being Master Circular SEBI/HO/CFD/POD-
2/P/CIR/2023/93 dated June 20, 2023, and any amendments thereof, modifications issued pursuant to
Regulations 11, 37 and 94 of the Securities and Exchange Board of India (Listing Obligations and

Disclosure Requirements), Regulations, 2015 as amended;

"Stock Exchanges" means BSE Limited and the National Stock Exchange of India Limited, collectively

and Stock Exchange shall mean each of them individually;

"Taxation" or "Tax" or "Taxes" means all forms of taxes and statutory, governmental, state, provincial,
international, local governmental or municipal impositions, duties, contributions and levies and
whether levied by reference to income, profits, book profits, gains, net wealth, asset values, turnover,
added value or otherwise and shall further include payments in respect of or on account of Tax, whether
by way of deduction at source, advance tax, minimum alternate tax or otherwise or attributable directly
or primarily to the Demerged Company or the Resulting Company or any other Person and all penalties,

charges, costs and interest relating thereto;
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"Transferring Employees" means (i) all the employees of the Demerged Undertaking, i.e., Distribution
Business as on the Effective Date and (ii) such other employees as identified by the Demerged Company

as on the Effective Date.
INTERPRETATION

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the context or
meaning thereof, have the same meaning ascribed to them under the Act, the Income-tax Act, 1961,
the Securities Contract (Regulation) Act, 1956, the Depositories Act, 1996 or other Applicable Laws,
rules, regulations, bye-laws, as the case may be, or any statutory modification or re-enactment thereof

from time to time.
In this Scheme, unless the context otherwise requires:

e words denoting singular shall include plural and vice-versa;

o headings and bold typeface are only for convenience and shall be ignored for the purposes of

interpretation;
] references to the word "include" or "including" shall be construed without limitation;

. a reference to an article, clause, section, paragraph or schedule is, unless indicated to the

contrary, a reference to an article, clause, section, paragraph or schedule of this Scheme;

° unless otherwise defined, the reference to the word "days" shall mean calendar days;
. references to dates and times shall be construed to be references to Indian dates and times;
® reference to a document includes an amendment or supplement to, or replacement or novation

of, that document; and

] reference to any law or legislation or regulation shall include amendment(s), circulars,
notifications, clarifications or supplement(s) to, or replacement, re-enactment, restatement or
amendment of, that law or legislation or regulation and shall include the rules and regulations
thereunder; and word(s) and expression(s) elsewhere defined in the Scheme will have the

meaning(s) respectively ascribed to them.
DATE OF TAKING EFFECT

The Scheme in its present form or with any madification(s) approved or directed by the NCLT or any
amendment(s) made under Clause 24 of this Scheme shall be deemed to be effective from the

Appointed Date but shall be operative from the Effective Date.
'/‘.- ——
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SHARE CAPITAL

The authorised, issued, subscribed and paid-up share capital of the Demerged Company as on

September 22, 2023 is as under:

Share Capital

Amount (in INR) 1

Authorised Share Capital
6,00,00,000 Equity Shares of INR 10/- each

60,00,00,000

TOTAL

60,00,00,000

Issued, Subscribed and Paid-up Share Capital

1,79,69,614 Equity Shares of INR 10/- each fully paid up

17,96,96,140

TOTAL

17,96,96,140

Subsequent to the above date, there has been no change in the authorised, issued, subscribed and
paid-up capital of the Demerged Company until the date of approval of the Scheme by the Board of the

Demerged Company.

The authorised, issued, subscribed and paid-up share capital of the Resulting Company as on September

22,2023 is as under:

Share Capital Amount (in iNR} |
Authorised Share Capital .
1,50,000 Equity Shar;:s of -INR 10/- each | .15,00,000 '
TOTAL 15,00,000 |
Issued, Subscribed and Paid-up Share Capital [

| 10,000 Equity Shares of INR 10/- each fully ;-Jaid up 1,00,000 —|
. TOTAL 1,00,000 _.I

Subsequent to the above date, there has been no change in the authorised, issued, subscribed and
paid-up capital of the Resulting Company until the date of approval of the Scheme by the Board of the

Resulting Company

The Demerged Company may, from time to time, in accordance with the Act, rules and regulations
framed by the SEBI including the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018
and other Applicable Laws, issue securities to any persons (including by way of a rights issue,

preferential allotment or bonus issue).
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PART B

TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING INTO THE RESULTING COMPANY

5

51

5.7

5.2.1

5.22

TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING

Upon the Scheme becoming effective, with effect from the opening of business hours of the Appointed
Date, and subject to the provisions of this Scheme and pursuant to Sections 230 to 232 of the Act, the
whole of the Demerged Undertaking of the Demerged Company shall stand transferred and vested in
the Resulting Company on a going concern basis and all assets, liabilities, contracts, arrangements,
employees, permits, licenses, records, no objection certificates, approvals, credentials, litigations, etc.
of the Demerged Undertaking shall, without any further act, instrument or deed, stand transferred to
and vested in or be deemed to have been transferred to and vested in the Resulting Company, so as to
become as and from the Appointed Date, the assets, liabilities, contracts, arrangements, employees,
Permits, licenses, records, approvals, etc. of the Resulting Company by virtue of, and in the manner

provided in this Scheme.

Without prejudice to the generality of the above and to the extent applicable, unless otherwise stated

herein:

Upon the Scheme becoming effective, with effect from the Appointed Date, with respect to the assets
of the Demerged Undertaking that are movable in nature or are otherwise capable of being transferred
by manual delivery or endorsement and/or delivery, the same may be so transferred by the Demerged
Company by operation of law without any further act or execution of an instrument with the intent of

vesting such assets with the Resulting Company

Upon the Scheme becoming effective, with effect from the Appointed Date, with respect to the assets
of the Demerged Undertaking, other than those referred to in Clause 5.2.1 above, including all rights,
title and interests in the agreements (including agreements for lease or license of the properties),
contracts, deeds, arrangements, investment in shares, fixed deposits, mutual funds, bonds and any
other securities, sundry debtors, outstanding loans and advances, if any, recoverable in cash or in kind
or for value to be received, bank balances, earnest moneys and deposits, if any, with Government, semi-
Government, local and other authorities and bodies, customers and other persons, whether or not the
same is held in the name of the Demerged Company, shall, without any further act, instrument or deed,
be transferred to and vested in and/or be deemed to be transferred to and vested in the Resulting

Company, by way of delivery of the respective documents in this regard in favour of the Resulting

Company. It is clarified that all agreements with customer, agreements with SEBI, agreement with
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permissions, environmental approvals and consents, registrations or other licenses and power of
attorneys in relation to the Demerged Undertaking would get transferred to and vested in the Resulting
Company, with effect from the Appointed Date by operation of law, as the case may be, in favour of
the Resulting Company and shall have been deemed to have been entered into by the Resulting

Company with such respective parties.

Upon the Scheme becoming effective, with effect from the Appointed Date, without prejudice to the
aforesaid, all the immovable property whether or not included in the books of the Demerged Company
pertaining to the Demerged Undertaking, whether freehold or leasehold (including but not limited to
any other document of title, rights, interest and easements in relation thereto, and any shares in
cooperative housing societies associated with such immovable property) shall stand transferred to and
be vested in the Resulting Company , without any act or deed to be done or executed by the Demerged
Company and/or the Resulting Company. The Resulting Company shall be entitled to and shall exercise
all rights and privileges attached to the aforesaid immovable properties and shall be liable to pay the
ground rent and taxes and fulfil all obligations in relation to or applicable to such immovable properties.
The mutation or substitution of the title to the immovable properties shall, upon this Scheme becoming
effective and with effect from the Appointed date, be made and duly recorded in the name of the
Resulting Company by the Appropriate Authorities, pursuant to the sanction of this Scheme by the NCLT

in accordance with the terms hereof.

Upon the Scheme becoming effective, with effect from the Appointed Date, all debts, liabilities, duties
and obligations (debentures, bonds, notes and other debt securities), bank guarantees, performance
guarantees, corporate guarantees, letters of credit including contingent liabilities of the Demerged
Company in relation to and pertaining to the Demerged Undertaking shall, without any further act,
instrument or deed or wherever required after following the due process prescribed by lenders/
Persons, be transferred to, and vested in, and/ or deemed to have been transferred to, and vested in,
the Resulting Company, so as to become , the debts, liabilities, duties and obligations (debentures,
bonds, notes and other debt securities), bank guarantees, performance guarantees, corporate
guarantees, letters of credit including contingent liabilities of the Resulting Company on the same terms
and conditions as were applicable to the Demerged Company, and it shall not be necessary to obtain
the consent of any Person who is a party to contract or arrangement by virtue of which such liabilities

have arisen in order to give effect to the provisions of this Clause 5.

Upon the Scheme becoming effective, with effect from the Appointed Date, all benefits, incentives,
losses, credits (including, without limitation Income tax, tax deducted at source, wealth tax, service tax,

excise duty, central sales tax, goods and services tax, applicable state value added tax etc.) to which the
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Demerged Undertaking of the Demerged Company is entitled to in terms of Applicable Laws shall be

available to and vest in the Resulting Company.

The vesting of the Demerged Undertaking, as aforesaid, shall be subject to the Encumbrances, if any,
over or in respect of any of the assets or any part thereof, in respect of any financing, borrowings and/or
debts pertaining to the Demerged Undertaking which shall be transferred to the Resulting Company,
provided however that such Encumbrances shall be confined only to the relevant assets of the
Demerged Undertaking or part thereof on or over which they are subsisting on and no such
Encumbrances shall extend over or apply to any other asset(s) of the Resulting Company. Any reference
in any security documents or arrangements (to which the Demerged Company is a party) related to any
assets of the Demerged Undertaking shall be so construed to the end and intent that such security shall
not extend, nor be deemed to extend, to any of the other asset(s) of the Resulting Company. Similarly,
the Resulting Company shall not be required to create any additional security over assets vested under
this Scheme for any loans, debentures, deposits or other financial assistance already availed of/to be
availed of by it, and the Encumbrances in respect of such indebtedness of the Resulting Company shall

not automatically extend or be deemed to extend or apply to the assets so vested.

Upon the Scheme becoming effective, with effect from the Appointed Date, the work experience,
qualifications, capabilities, legacies and track record with Government / Non-Government agencies /
bodies, contracts with clients and with vendors (including technical parameters, past performance,
track record, financials, etc.) of the Demerged Company acquired by reason of the completion of
various projects and works pertaining to the Demerged Undertaking shall be deemed to be part of and
belonging to the Resulting Company and shall for all purposes be regarded as the work experience,
credentials and qualification, capabilities and legacies (including technical parameters, past

performance, track record, financials etc.) of the Resulting Company.

On and from the Effective Date and till such time that the name of the bank accounts of the Demerged
Company pertaining to the Demerged Undertaking, if any, has been replaced with that of the Resulting
Company, the Resulting Company shall be entitled to maintain and operate the bank accounts of the
Demerged Undertaking in the name of the Demerged Company and for such time as may be
determined to be necessary by the Resulting Company. All cheques and other negotiable instruments,
payment orders received or presented for encashment which are in the name of the Demerged
Company and pertaining to the Demerged Undertaking after the Effective Date shall be accepted by
the bankers of the Resulting Company and credited to the account of the Resulting Company, if

presented by the Resulting Company.
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Without prejudice to the foregoing provisions of this Scheme, the Demerged Company and/or the
Resulting Company shall be entitled to apply to the Appropriate Authorities as are necessary under any
law for such consents, approvals and sanctions which the Resulting Company may require and execute
any and all instruments or documents and do all the acts and deeds as may be required, including filing
of necessary particulars and/or modification(s) of charge, with the concerned RoC or filing of necessary
applications, notices, intimations or letters with any Appropriate Authority or Person, to give effect to

the above provisions.
PERMITS

Upon the Scheme becoming effective, with effect from the Appointed Date, all the Permits, estates,
assets, title, interests and authorities held or availed of by, and all rights and benefits that have accrued
to, the Demerged Company pertaining to the Demerged Undertaking, pursuant to the provisions of
Sections 230 to 232 of the Act, shall be transferred to and vested in the Resulting Company and the
concerned grantors of such Permits shall endorse where necessary, and record the Resulting Company
on such Permits so as to empower and facilitate the approval and vesting of the Demerged Undertaking
in the Resulting Company and continuation of operations pertaining to the Demerged Undertaking in
the Resulting Company without any hindrance, and shall stand transferred to and vested in or be
deemed to have been transferred to, and vested in, and be available to, the Resulting Company so as
to become as and from the Appointed Date, the Permits, estates, assets, rights, title, interests and
authorities of the Resulting Company and shall remain valid, effective and enforceable on the same

terms and conditions to the extent permissible in Applicable Laws.

Upon the Scheme becoming effective, with effect from the Appointed Date, and until the license and/or
permit and/or approval are transferred, vested, recorded, effected, and/or perfected, in the record of
the Appropriate Authority, in favour of the Resulting Company, the Resulting Company is authorized to
carry on business in the name and style of the Demerged Company, and under the relevant license
and/or permit and/or approval, as the case may be, and the Resulting Company shall keep a record

and/or account of such transactions.
CONTRACTS, DEEDS, APPROVALS, EXEMPTIONS, ETC.

Subject to the other provisions of the Scheme, all contracts, guarantees, deeds, bonds, agreements,
arrangements and other instruments of whatsoever nature in relation to the Demerged Undertaking,
to which the Demerged Company is a party and which is subsisting or having effect on or immediately
before the Appointed Date shall remain in full force and effect against or in favour of the Resulting

Company and shall be binding on and be enforceable by and against the Resulting Company as fully and
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effectually as if the Resulting Company had at all material times been a party or beneficiary or obligee
thereto. The Resulting Company will, if required, enter into a novation agreement, sub-contracting
agreement, deeds, writings, or confirmations in relation to such contracts, deeds, bonds, agreements,
arrangements, and other instruments as stated above and, if required, cause such contracts, deeds,
bonds, agreements, arrangements and other instruments as stated above to be formally taken on

record/ recognized by the Appropriate Authorities.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of
the Demerged Undertaking of the Demerged Company occurs by virtue of this Scheme, the Demerged
Company and/or the Resulting Company may, at any time in accordance with the provisions hereof, if
so required under any Applicable Law or otherwise, take such actions and execute such deeds (including
deeds of adherence), confirmations, other writings or tripartite arrangements with any party to any
contract or arrangement to which the Demerged Company is a party or any writings as may be
necessary in order to give effect to the provisions of this Scheme. The Resulting Company shall under
the provisions of this Scheme, be deemed to be authorized to execute any such writings on behalf of
the Demerged Company, to carry out or perform all such formalities or compliances referred to above

on the part of the Demerged Company pertaining to Demerged Undertaking.

On and from the Effective Date, and thereafter, the Resulting Company shall be entitled to enforce all
pending contracts and transactions and to accept stock returns and issue credit notes, where the
Demerged Company is a party, in relation to or in connection with the Demerged Undertaking, in the
name of the Resulting Company in so far as may be necessary until the transfer of rights and obligations
of the Demerged Undertaking to the Resulting Company under this Scheme have been given effect to

under such contracts and transactions.

In an event where any contracts, agreements, arrangements, and other instruments of whatsoever
nature pertaining to the Demerged Undertaking are not transferrable for any reasons, the Demerged
Company shall sub-contract such contracts to the Resulting Company by entering into applicable
agreements/ deeds as per the Applicable Law. In such cases, the Resulting Company, if required shall
indemnify the Demerged Company for any risks or loss or reward associated with such contracts sub-
contracted. Further, if any contracts, agreements, arrangements and other instruments of whatsoever
nature pertaining to the Demerged Undertaking are not transferrable for any reasons and cannot be
sub-contracted to the Resulting Company then, the Resulting Company shall allow the Demerged
Company the right to use such performance qualifications, technical experience and credentials, if
required, which will be transferred to the Resulting Company pursuant to this Scheme to complete/

implement only such contracts, agreements, arrangements.




8.1

8.2

83

2.1

9.2

Page 17 of 32

LEGAL PROCEEDINGS

Upon the coming into effect of this Scheme, proceedings by or against the Demerged Undertaking
pending and/or arising on or before the Effective date or which may be instituted at any time thereafter
shall not abate or be discontinued or be in any way prejudicially affected by reason of this Scheme or
by anything contained in this Scheme but shall be continued and be enforced by or against the Resulting
Company with effect from the Effective Date in the same manner and to the same extent as would or

might have been continued and enforced by or against the Demerged Company.

The Resulting Company: (a) shall be replaced/added as party to such proceedings relating to the
Demerged Undertaking; and (b) shall prosecute or defend such proceedings at its own cost and the

liability of the Demerged Company shall consequently stand nullified.

It is clarified that except as otherwise provided herein, the Demerged Company shall in no event be
responsible or liable in relation to any proceedings relating to the Demerged Undertaking that stand

transferred to the Resulting Company.
STAFF & EMPLOYEES

On the Scheme becoming effective, all the Transferring Employees shall be deemed to have become
employees of the Resulting Company with effect from the Appointed Date, without any interruption in
service, on the terms and conditions - not less favourable than those on which they are engaged by the
Demerged Company. The Resulting Company undertakes to continue to abide by any
agreement/settlement or arrangement, if any, entered into or deemed to have been entered into by
the Demerged Company with any of the aforesaid Transferring Employees or union representing them.
The Resulting Company agrees that the services of all such Transferring Employees with the Demerged
Company prior to the demerger shall be taken into account for the purposes of all existing benefits to
which the said Transferring Employees may be eligible, including for the purpose of payment of any

retrenchment compensation, gratuity and other retiral / terminal benefits.

The accumulated balances, if any, standing to the credit of such Transferring Employees in the existing
provident fund, gratuity fund, superannuation fund or any other special fund / trusts relating to retiral
benefits [collectively referred to as the “Fund(s)”] of which they are members will be transferred to
such similar Funds nominated by the Resulting Company and/ or such new Funds to be established by
the Resulting Company in accordance with Applicable Law and caused to be recognized by the
Appropriate Authorities. Pending the transfer as aforesaid, the Fund dues of the said employees would

be continued to be deposited in the existing Funds of the Demerged Company. It is clarified that the
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services of the Employees forming part of the Demerged Undertaking will be treated as having been

continuous for the purpose of the said Funds.

The decision on whether or not Transferring Employee is part of the Demerged Undertaking shall be

decided by the Demerged Company and shall be final and binding on all concerned.

Employee stock options:

Upon coming into effect of the scheme and in consideration for the demerger of the Demerged
Undertaking of the Demerged Company into the Resulting Company, the Board of the Demerged
Company shall decide the manner in which difference in the intrinsic value created pursuant to the
demerger of the Distribution Business is to be compensated to the ESOPs holders of the Demerged

Company.

The Board of the Demerged company shall take such actions and execute such further documents as
may be necessary or desirable for the purpose of giving effect to the provisions of clause 9.4.1, if
required. Approval granted to the Scheme by the shareholders of the Demerged Company shall also be
deemed to be approval granted to any modifications made to the ESOP Plans of the Demerged

Company.
OTHER ENTITLEMENTS

All cheques and other negotiable instruments, payment orders received in the name of Demerged
Company in relation to the Demerged Undertaking after the Effective Date shall be accepted by the
bankers of Resulting Company and credited to the account of Resulting Company. Similarly, the bankers
of Resulting Company shall honour cheques issued by Demerged Company in relation to the Demerged

Undertaking for payment after the Effective Date.

Upon the coming into effect of this Scheme the resolutions, if any, of Demerged Company in relation
to the Demerged Undertaking which are valid and subsisting on the Effective Date shall continue to be

valid and subsisting and be considered as resolutions of Resulting Company.
CONSIDERATION

Upon the Scheme becoming effective and in consideration of and subject to the provisions of the
Scheme, the Resulting Company shall without any application or deed, issue and allot 1,79,69,614 New
Equity Shares of face value of INR 10/- each, credited as fully paid up, to the extent indicated below, to
the equity shareholders holding fully paid up equity shares of the Demerged Company and whose name

appear in the register of members of the Demerged Company as on the Record Date or to such of their
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respective heirs, executors, administrators or other legal representatives or other successors in title as
may be recognized by the Board of Directors of the Demerged Company in the following proportion,

subject to the Clause 11.5 and Clause 11.6 of the Scheme:

“1 (One) equity share of the face value of INR 10/- each fully paid-up of the Resulting Company shall be
issued and allotted for every 1 (One) equity share of face value INR 10/- each fully paid up held by equity

shareholders of the Demerged Company. “(“Share Entitlement Ratio”)

The fractional entitlements, if any shall be aggregated and held by the trust nominated by the Board of
Directors of the Resulting Company in this behalf,, who shall sell such shares in the market at such price,
within a period of ninety (90) days from the date of allotment of shares, as per the Scheme and on such
sale, shall pay to the Resulting company, the net sale proceeds (after deduction of applicable taxes and
other expenses incurred), whereupon the Resulting Company shall, subject to withholding tax, if any,
distribute such sale proceeds to the concerned shareholders of the Demerged Company in proportion

to their respective fractional entitlements so sold by the trustee.

The New Equity Shares to be issued to the shareholders of the Demerged Company as above shall be
subject to the provisions of the Memorandum of Association and Articles of Association of the Resulting
Company. Further, the New Equity Shares issued shall rank pari passu with the existing equity shares of
the Resulting Company in all respects including dividends, if any that may be declared by the Resulting

Company on or after the Scheme becoming effective, as the case may be.

The issue and allotment of the New Equity Shares to the shareholders of the Demerged Company as
provided in Clause 11 of this Scheme, is an integral part of the Scheme, and shall be deemed to be
carried out without requiring any further act on the part of the Resulting Company or its shareholders
as if the procedure laid down under Section 62 of the Act and any other applicable provisions of the

Act, were duly complied with.

The New Equity Shares to be issued and allotted by the Resulting Company to the shareholders of the
Demerged Company shall be issued in dematerialized form. All the shareholders who hold shares of the
Demerged Company in physical form shall receive the equity shares, in dematerialized form provided
the details of their account with the Depository Participant are intimated in writing to the Demerged
Company and/or its Registrar and Transfer Agent on or before the Record Date. If the Resulting
Company has not received the demat account details of such shareholders of the Demerged Company,
the Resulting Company shall issue and allot such shares in lieu of the new equity share entitlement of
such shareholders, into a Demat Suspense account, which shall be operated by one of the directors of
the Resulting Company, duly authorised in this regard, who shall upon receipt of appropriate evidence

iretiitipments, will transfer from such Demat Suspense account
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into the individual demat account of such claimant shareholders, such number of shares as may be

required in terms of this Scheme,

Reorganisation of Authorised Share Capital of Demerged and Resulting Company

11.6.1 Upon this Scheme becoming effective, with effect from the Appointed Date, the authorised

11.6.2

11.63

share capital of the Demerged Company in terms of its Memorandum of Association and
Articles of Association shall stand reduced by 2,00,00,000 equity shares of INR 10/- each which
shall be transferred to and form part of the authorised share capital of the Resulting Company,
without any further act or deed and simultaneously , the authorised share capital of the
Resulting Company shall stand increased in accordance with the provisions of section 61 of the

Act as follows:

Authorised Share Capital Amount (in INR)

2,00,00,000 Equity Shares of INR 10/- each 20,00,00,000

It is hereby clarified that under the accepted principle of single widow clearance, the consent
of the shareholders of the Demerged Company and the Resulting Company to this Scheme
shall be sufficient for the purposes of effecting the aforesaid amendments in the
Memorandum of Association of the Demerged Company and the Resulting Company and that
no further resolutions, whether under the applicable provisions of the Act or under the Articles

of Association, shall be required to be separately passed.

The fees and the stamp duty if any, paid by the Demerged Company on its authorised share
capital shall be set off against any fee payable by the Resulting Company on increase in its
authorised capital, subsequent to the demerger and balance fees, if any, shall be duly paid
upon the sanctioning of the Scheme. The Demerged Company and the Resulting Company shall
file with the jurisdictional RoC, all requisite forms and complete the requirements under the

Act, if any.

In the event that the Companies restructure their equity share capital by way of share split /

consolidation / issue of bonus shares during the pendency of the Scheme, the share entitlement ratio

shall be adjusted accordingly to take into account the effect of any such corporate actions.

The New Equity Shares to be issued by the Resulting Company pursuant to clause 11.1 of the Scheme

in respect of such equity shares of the Demerged Company, the allotment or transfer of which is held

in abeyance under Applicable Law shall, pending allotment or settlement of dispute by order of the

appropriate court or otherwise, also be kept in abeyance in like manner by the Resulting Company.




12

121

12.2

123

124

125

12.6

12.7

Page 21 of 32

REDUCTION AND CANCELLATION OF THE EXISTING EQUITY SHARE CAPITAL OF THE RESULTING
COMPANY

Upon the Scheme becoming effective, the existing paid up equity share capital of the Resulting
Company comprising of 10,000 equity shares of INR 10/- each aggregating to INR 1,00,000/- (Rupees
One Lakh Only) ("Resulting Company Cancelled Shares") shall stand reduced and cancelled pursuant to

Section 66 and other applicable provisions of the Act.

The aforesaid capital reduction of the paid up equity share capital of the Resulting Company shall have

no effect on the authorised share capital of the Resulting Company.

The reduction of the paid up equity share capital of the Resulting Company shall be effected as an
integral part of this Scheme itself, without having to follow the process under Sections 66 of the Act
separately and the order of the Tribunal sanctioning this Scheme shall be deemed to be an order under
Section 66 of the Act confirming the reduction. Further, it is clarified that the approval of the members
of the Resulting Company to this Scheme, shall be deemed to be their consent/approval for the

reduction of the share capital of the Resulting Company under applicable provisions of the Act.

On effecting the reduction of the share capital as stated in Clause 12.1 above, the share certificates, if
any, in respect of the Resulting Company Cancelled Shares held by their respective holders shall also be

deemed to have been cancelled.

On the Effective Date, the Resulting Company shall debit its share capital account in its books of account
with the aggregate face value of the Resulting Company Cancelled Shares and credit capital reserve for

the same amount.

Pursuant to the capital reduction, there shall be no outflow of or payout of any funds from the Resulting
Company and hence, the interest of the shareholders/ creditors shall not be affected. Further this
capital reduction shall not, in any way, result into extinguishment of any liability or diminution of any
liability in respect of unpaid share capital or the payment to any shareholder of any paid-up share

capital.

The said capital reduction shall not have any adverse impact on the operations of the Resulting
Company or the ability of the Resulting Company to honour its commitment or to pay its debts in the
ordinary course of business. Further, the said capital reduction does not in any manner alter, vary or
affect the payment of any dues or outstanding amounts including all or any of the statutory dues

payable or outstanding.

Taane
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Notwithstanding the reduction in the equity share capital of the Resulting Company, the Resulting

Company shall not be required to add "And Reduced" as suffix to its name.
LISTING OF THE RESULTING COMPANY

Resulting Company shall apply for listing of its equity shares on the Stock Exchanges in terms of and in
compliance of SEBI Circular and other relevant provisions as may be applicable. The equity shares
allotted by the Resulting Company in terms of Clause 11 above, pursuant to the Scheme, shall remain

frozen in the depository system till listing/ trading permission is given by the designated stock exchange.

Further, there shall be no change in the shareholding pattern of or control in the Resulting Company
between the Record Date and the listing of the New Equity Shares, which may affect the status of

approval of the Stock Exchanges, other than as provided in the Scheme.

Resulting Company shall enter into such arrangements and give such confirmations and/or
undertakings as may be necessary in accordance with Applicable Law for complying with the formalities

of the Stock Exchanges.
ACCOUNTING TREATMENT

The Demerged Company and the Resulting Company shall account for the Scheme in their respective
books/financial statements in accordance with applicable Indian Accounting Standards (Ind-AS) notified
under the Companies (Indian Accounting Standards) Rules, 2015, and Generally Accepted Accounting

Principles in India as amended from time to time including as provided herein below:
Accounting treatment in the books of the Demerged Company:

Upon the Scheme becoming effective, with effect from the appointed date, the respective carrying
value of assets, liabilities and identified reserves pertaining to the Demerged Undertaking, transferred

shall be reduced from the books of accounts of Demerged Company.

The Demerged Company shall derecognise the carrying amount of investments, if any, in the Resulting

Company pursuant to the Scheme.

Loans and advances, receivables, payables and other dues outstanding between the Demerged
Company and the Resulting Company relating to the Demerged Undertaking will stand cancelled and

there shall be no further obligation / outstanding in that behalf.

The excess/deficit if any, of the net assets transferred to the Resulting Company pursuant to Clause

ancellation as mentioned in Clause 14.1.2 and effect to
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elimination of balances as mentioned in Clause 14.1.3, shall be adjusted with the Capital Reserve,

General Reserve and Retained Earnings of the Demerged Company.
Accounting treatment in the books of the Resulting Company:

The Resulting Company shall record the assets, liabilities and identified reserves pertaining to the
Demerged Undertaking, transferred to and vested in it at their respective carrying values as appearing

in the books of the Demerged Company.

Loans and advances, receivables, payables and other dues outstanding between the Demerged
Company and the Resulting Company relating to the Demerged Undertaking will stand cancelled and

there shall be no further obligation / outstanding in that behalf.

The Resulting Company shall credit to its share capital in its books of accounts the aggregate face value
of equity shares issued by it to the shareholders of the Demerged Company pursuant to Clause 11 of

this Scheme.

The excess/deficit if any, of the net assets transferred to the Resulting Company pursuant to Clause
14.1.5 after giving effect to Clause 14.1.6 and Clause 14.1.7, shall be transferred to the Capital Reserve

of the Resulting Company.

In case of any difference in accounting policy between the Demerged Company and the Resulting
Company, the accounting policies followed by the Resulting Company shall prevail and the difference

shall be adjusted appropriately as per the applicable Ind-AS.

The Resulting Company's share capital cancelled pursuant to Clause 12 shall be credited to the Capital

Reserve account.

On the Effective Date, the financial information in the financial statements in respect of prior periods
will be restated as if the demerger had occurred from the beginning of the preceding period or the date
of incorporation of the Resulting Company, whichever is later, irrespective of the actual date of the

combination.
TAXES/ DUTIES / CESS ETC.

Upon the Scheme becoming effective, all taxes (including income tax, sales tax, service tax, goods and
service tax, etc.) paid or payable by Demerged Company, in respect of the operations and / or the profits
of the Demerged Undertaking before the Appointed Date, shall be on account of Demerged Company,

save and except otherwise, the same shall continue to be on account of Demerged Company even after
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the Effective Date until the time required for giving effect to Scheme which shall include filing of
necessary forms, communication to vendors, customers and other stakeholders, opening of Bank
accounts, and necessary changes as per GST laws, Income Tax, Customs etc. Further, Demerged
Company and Resulting Company shall jointly and severally be liable to pay tax, interest or any penalty
due from the Demerged Company up to the time of transfer of Demerged Undertaking in compliance

with the relevant provisions of the Central Goods and Services Act, 2017.

For taxes paid or payable (including, without limitation, sales tax, income tax, service tax, goods and
service tax etc.), whether by way of deduction or collection at source, advance tax or otherwise
howsoever, by Demerged Company in respect of the profits or activities or operation of the Demerged
Undertaking after the Appointed Date, the same shall be deemed to be the corresponding item paid or

payable by the Resulting Company, and shall, in all proceedings, be dealt with accordingly.

Without prejudice to the generality of the foregoing, on and from the Appointed Date, if any certificate
for tax deducted or collected at source or any other tax credit certificate relating to the Demerged
Undertaking is received in the name of Demerged Company, or tax credit relating to the Demerged
Undertaking is appearing in Form 26AS of the Demerged Company, it shall be deemed to have been
received by and in the name of the Resulting Company which alone shall be entitled to claim credit for

such tax deducted or paid.

The unutilized credits relating to excise duties, sales tax, service tax, VAT, GST or any other Taxes by
whatever name called as applicable which remain unutilized in the electronic ledger of the Demerged
Company pertaining to the Demerged Undertaking shall be transferred to and vest in the Resulting
Company upon filing of requisite forms in consonance with and in compliance of relevant provisions of

respective enactments.

Upon Scheme becoming effective, the Demerged Company and the Resulting Company are expressly
permitted to revise and file their respective financial statements and income tax returns along with
prescribed forms, filings and annexures under the Income-Tax Act, 1961 and other statutory returns,
including but not limited to income tax return, tax deducted/collected at source returns, service tax
returns, excise tax returns, sales tax/VAT/GST returns, as may be applicable for the period commencing
on and from the Appointed Date to give effect to the demerger and transfer of the Demerged
Undertaking from the Demerged Company to the Resulting Company and any matters connected
therewith, and to claim all refunds, credits, etc., pertaining to the Demerged Undertaking, pursuant to
the provisions of this Scheme without any further act, deed or instrument or consent or approval of

any third party.
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Benefit of all accumulated tax losses including brought forward business loss, unabsorbed depreciation,
etc., pertaining to the Demerged Undertaking as on and up to the Appointed Date, shall be available to
Resulting Company in terms of Section 72A of Income Tax Act. Where such loss or unabsorbed
depreciation is not directly relatable to the Demerged Undertaking transferred to the Resulting
Company, it shall be apportioned between the Demerged Company and Resulting Company in
accordance with the provisions of Income Tax Act. It is expressly clarified that all the accumulated losses
and unabsorbed depreciation as are transferred, shall be eligible to be carried forward and set off in

the hands of the Resulting Company.

Income tax benefits and exemptions, all tax holidays, rebates, indirect tax benefits and exemptions
(including benefits, entitlements, incentives, exemptions, subsidies, refunds, customs, excise, service
tax, VAT, sales tax, goods and services tax, as applicable), in connection with or relating to the
Demerged Undertaking whether on, before or after the Appointed Date, if any, shall, without any
further act, instrument or deed, cost or charge and without any notice or other intimation to any third
party for the transfer of the same be and stand vested in and/or be deemed to be vested in Resulting
Company as a part of the transfer of the Demerged Undertaking as a going concern, so as to become,
as and from the Appointed Date, the income tax benefits and exemptions, tax holidays, rebates, indirect
tax benefits and exemptions (including benefits, entitlements, incentives, exemptions, subsidies,
refunds, customs, excise, service tax, VAT, sales tax, goods and services tax, as applicable), other rights,
benefits and liabilities related thereto, of Resulting Company and shall remain valid, effective and
enforceable on the same terms and conditions. It is further clarified that they shall be deemed to have
originally been given by, issued to or executed in favour of Resulting Company, and Resulting Company
shall be bound by the terms thereof and the obligations and duties thereunder, and the rights and

benefits under the same shall be available to Resulting Company.

Upon the coming into effect of this Scheme, tax assessment proceedings/ appeals by or against the
Demerged Undertaking pending and/or arising on or before the Appointed date or which may be
instituted at any time thereafter shall be continued and enforced by or against the Resulting Company
relating in the same manner and to the same extent as would or might have been continued and
enforced by or against the Demerged Company. All tax proceedings of whatsoever nature (including
any suits, appeals, arbitrations, execution proceedings, revisions, writ petitions, if any), whether civil or
criminal (including before any statutory or quasi-judicial authority or tribunal) by or against, pertaining
to the Demerged Undertaking, shall not abate, be discontinued or be in any way prejudicially affected
by reason of the transfer and vesting of the Demerged Undertaking or anything contained in this

Scheme.
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All the expenses incurred by Demerged Company and the Resulting Company in relation to the Scheme,
including stamp duty expenses, if any, shall be allowed as deduction to Demerged Company and the
Resulting Company in accordance with the Section 35DD of the Income Tax Act over a period of five

years beginning with the previous year in which the Scheme becomes effective.

The Board of Directors of the Demerged Company shall be empowered to determine if any specific tax
liability or any tax proceeding relates to the Demerged Undertaking and therefore is required to be

transferred to the Resulting Company.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the Demerged Undertaking into the Resulting Company as above and the
continuance of proceedings by or against the Resulting Company shall not affect any transaction or
proceedings already concluded on and after the Appointed Date till the Effective Date, to the end and
intent that the Resulting Company accepts and adopts all acts, deeds and things done and executed by
the Demerged Company in relation to the Demerged Undertaking, in respect thereto as done and

executed on behalf of the Resulting Company.

PARTC

GENERAL TERMS AND CONDITIONS

REMAINING BUSINESS

The Remaining Business shall continue to belong to and be vested in and be managed by the Demerged

Company.

All legal, Taxation and/or other proceedings by or against the Demerged Company under any statute,
whether pending on the Effective Date or which may be instituted at any time thereafter and relating
to the Remaining Business of the Demerged Company (including those relating to any property, right,
power, liability, obligation or duties of the Demerged Company in respect of the Remaining Business)
shall be continued and enforced against the Demerged Compar;w. The Resulting Company shall in no
event be responsible ar liable in relation to any such legal, Taxation and/or other proceedings in relation

to the Remaining Business.

If proceedings are taken against the Resulting Company in respect to the Remaining Business, it shall
defend the same in accordance with the advice of the Demerged Company and at the cost of the

Demerged Company, and the latter shall reimburse and indemnify the Resulting Company, against all
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DIVIDENDS

During the pendency of the Scheme, the Parties shall be entitled to declare and pay dividends, to their
respective shareholders in consistent with the past practice or in ordinary course of business, whether
interim or final. Any other dividend shall be recommended/declared only by the mutual consent of the

concerned Parties.

It is clarified that the aforesaid provisions in respect of declaration of dividends (whether interim or
final) are enabling provisions only and shall not be deemed to confer any right on any shareholder of
the Parties to demand or claim or be entitled to any dividends which, subject to the provisions of the
said Act, shall be entirely at the discretion of the respective Boards of the Parties as the case may be,

and subject to approval, if required, of the shareholders of the Parties as the case may be.
CONDUCT OF BUSINESS/ TRANSACTIONS UPTO THE EFFECTIVE DATE BY THE DEMERGED COMPANY

From the earlier of the: (i) Scheme being approved by the respective Board of Directors of the
Demerged Company and the Resulting Company; and (ii) Appointed Date and up to and including the

Effective Date:

The Demerged Company (with respect to the Demerged Undertaking) shall be deemed to have been
carrying on and shall carry on its business and activities and shall be deemed to have held and stood
possessed of and shall hold and stand possessed of the assets for and on account of, and in trust for

the Resulting Company.

The Demerged Company with respect to the Demerged Undertaking shall carry on their business with
reasonable diligence and business prudence and in the same manner as it had been doing hitherto, and
shall not undertake any additional financial commitments of any nature whatsoever, borrow any
amounts or incur any other liabilities or expenditure, issue any additional guarantees, indemnities,
letters of comfort or commitment either for themselves or on behalf of its respective affiliates or
associates or any third party, or sell, transfer, alienate, charge, mortgage or Encumber or deal in any of

its properties/assets, except:
19.2.1 when the same is expressly provided in this Scheme; or

19.2.2 when the same is in the ordinary course of business as carried on, as on the date of filing of

this Scheme in the NCLT; or

19.2.3 when written consent of the Resulting Company has been obtained in this regard.
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The Demerged Company with respect to Demerged Undertaking shall not alter or substantially expand
its business, or undertake, except with the written concurrence of the Resulting Company: (i) any
material decision in relation to its business and affairs and operations other than that in the ordinary
course of business; (ii) any agreement or transaction (other than an agreement or transaction in the
ordinary course of business); (iii) any new business, or discontinue any existing business or change the
capacity of facilities other than that in the ordinary course of business; and (iv) any material amendment

to contracts with customers or vendors of the Demerged Undertaking.

The Demerged Company with respect to Demerged Undertaking shall not vary the terms and conditions
of employment of any of its Transferring Employees, except in the ordinary course of business or
pursuant to any pre-existing obligation undertaken, except with the written concurrence of the

Resulting Company.

The Demerged Company and/or the Resulting Company shall be entitled, pending the sanction of the
Scheme, to apply to the Appropriate Authorities concerned as are necessary under any law for such
consents, approvals and sanctions which the Resulting Company may require to carry on the business

of the Demerged Company with respect to the Demerged Undertaking and to give effect to the Scheme.

With effect from the Appointed Date, all profits or income arising or accruing to the Demerged
Company with respect to the Demerged Undertaking and all taxes paid thereon (including but not
limited to advance tax, tax deducted at source, securities transaction tax, taxes withheld/ paid in a
foreign country, etc.) or losses arising or incurred by the Demerged Company with respect to the
Demerged Undertaking shall, for all purposes, be treated as and deemed to be the profits or income,

taxes or losses, of the Resulting Company.

All loans raised and all liabilities and obligations incurred by the Demerged Company with respect to
the Demerged Undertaking after the Appointed Date and prior to the Effective Date, shall, subject to
the terms of this Scheme, be deemed to have been raised, used or incurred for and on behalf of the
Resulting Company and to the extent they are outstanding on the Effective Date, shall also, without any
further act or deed be deemed to become the debts, liabilities, duties and obligations of the Resulting

Company.

For the purpose of giving effect to the order passed under Sections 230 to 232 and other applicable
provisions of the Act in respect of this Scheme by the NCLT, the Resulting Company shall, at any time
pursuant to the orders approving this Scheme, be entitled to get the recordal of the change in the legal
right(s) upon the demerger of the Demerged Undertaking, in accordance with the provisions of Sections
230 to 232 of the Act. The Resulting Company shall always be deemed to have been authorized to

—gtc., as may be required to remove any difficulties and
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facilitate and carry out any formalities or compliances as are necessary for the implementation of this
Scheme. For the purpose of giving effect to the vesting order passed under Sections 230 to 232 of the
Act in respect of this Scheme, the Resulting Company shall be entitled to exercise all rights and
privileges, and be liable to pay all taxes and charges and fulfil all its obligations, in relation to or
applicable to all immovable properties, including mutation and/or substitution of the ownership or the
title to, or interest in the immovable properties which shall be made and duly recorded by the
Appropriate Authority(ies) in favour of the Resulting Company pursuant to the sanction of the Scheme
by the NCLT and upon the effectiveness of this Scheme in accordance with the terms hereof, without
any further act or deed to be done or executed by the Demerged Companies as the case may be. It is
clarified that the Resulting Company shall be entitled to engage in such correspondence and make such

representations, as may be necessary, for the purposes of the aforesaid mutation and/ or substitution.
ADDITIONAL ARRANGEMENTS

With effect from the Effective Date, the Resulting Company and the Demerged Company may enter
into a separate arrangement in relation to the licensing of brands and trademarks, patents, copyrights,
other intellectual property rights which forms part of the Remaining Business (for the avoidance of
doubt, including brands and trademarks, patents, copyrights, other intellectual property rights jointly
used by Retail Business and Distribution Business) from the Demerged Company to the Resulting
Company and the use of the assets and properties of the Remaining Business belonging to the
Demerged Company, which are required for the operation of the Distribution Business, by the Resulting

Company, for such period and on such terms as may be mutually determined by the Companies.
FACILITATION PROVISIONS

Immediately upon the Scheme being effective, the Demerged Company and the Resulting Company
shall enter into necessary arrangements including brand licensing agreements, sub-contracting
agreements, sub-licensing agreements and shared services agreements, as may be necessary, inter alia
in relation to use by the Resulting Company of brands, office space, infrastructure facilities, information
technology services, employee/ staff, tax, audit, finance, secretarial, human resource service, security
personnel, legal, administrative and other services, etc. of the Demerged Company, and so as to give
full effect to the provisions of this Scheme, each, on such terms and conditions that may be agreed
between the Parties and on payment of consideration on an arm's length basis and which are in the

ordinary course of business.

58



21.2

22,

23.

23.1

Page 30 of 32

It is clarified that approval of the Scheme by the shareholders of the Demerged and Resulting Company
under Sections 230 to 232 of the Act shall be deemed to have their approval under, Section 188 and
other applicable provisions of the Act and Regulation 23 and other applicable regulations of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 and that no separate approval of the Board and/or Audit Committee or shareholders shall be

required to be sought by the Parties.
PROPERTY IN TRUST

Notwithstanding anything contained in this Scheme, until any property, asset, license, approval,
permission, contract, agreement and rights are transferred, vested, recorded, effected and/or
perfected, in the records of the Appropriate Authority(ies), regulatary bodies or otherwise, in favour of
the Resulting Company, the Resulting Company is deemed to be authorized to enjoy the property, asset
or the rights and benefits arising from the license, approval, permission, contract or agreement as if it
were the owner of the property or asset or as if it were the original party to the license, approval,
permission, contract or agreement. It is clarified that till entry is made in the records of the Appropriate
Authority(ies) and till such time as may be mutually agreed by the Demerged Company and the
Resulting Company, the Demerged Company will continue to hold the property, asset, license, approval,
permission, contract, agreement, and rights as the case may be in trust on behalf of the Resulting
Company. It is further clarified that on the Effective Date, notwithstanding the Scheme being made
effective, any asset/liability identified as part of the Demerged Undertaking and pending transfer due
to the pendency of any approval/consent and/or sanction shall be held in trust by the Demerged
Company for the Resulting Company. Immediately upon receipt of such approval/consent and/or
sanction such asset and/or liability forming part of the Demerged Undertaking shall without any further
act/deed or consideration be transferred/vested in the Resulting Company, with all such benefits,
obligations and rights with effect from the Effective Date. All costs, payments and other liabilities that
the Demerged Company shall be required to bear to give effect to this Clause 22 shall be borne solely
by the Resulting Company and the Resulting Company shall reimburse and indemnify the Demerged

Company against all liabilities and obligations incurred by the Demerged Company in respect thereof.
APPLICATIONS / PETITIONS TO THE NCLT

The Parties shall make and file all applications and petitions under Sections 230 to 232 and other
applicable provisions of the Act before the Tribunal, under whose jurisdiction, the registered offices of
the respective Parties are situated, for sanction of this Scheme under the provisions of Applicable Law,

and shall apply for such approvals as may be required under Applicable Law.
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The Parties shall be entitled, pending the sanction of the Scheme, to apply to any Appropriate Authority,
if required, under any Applicable Law for such consents and approvals which the Demerged Company
and the Resulting Company may require to own the assets and/or liabilities of the Demerged

Undertaking and to carry on the business of the Demerged Undertaking.
MODIFICATIONS/AMENDMENTS TO THE SCHEME

On behalf of the Demerged Company and Resulting Company, the Board of the respective companies
acting themselves or through authorized persons or through sub-committee of the Board, may consent
jointly but not individually, on behalf of all person concerned, to any modifications or amendments of
this Scheme at any time and for any reason whatsoever, or to any conditions or limitations that the
Tribunal or any other Appropriate Authority may deem fit to direct or impose or which may otherwise
be considered necessary, desirable or appropriate by all of them (i.e. the Board of Directors of the
Demerged Company and Resulting Company) and solve all difficulties that may arise for carrying out

this Scheme and do all acts, deeds and things necessary for putting this Scheme into effect.

For the purpose of giving effect to this Scheme or to any modification thereof, the Board of Directors
of the Demerged Company and Resulting Company acting themselves or through authorized persons
or through sub-committee of the Board may jointly but not individually give and are jointly authorized
to give such directions including directions for settling any question of doubt or difficulty that may arise
and such determination or directions, as the case may be, shall be binding on all parties, in the same

manner as if the same were specifically incorporated in this Scheme.

The Parties, acting through their respective Boards or through persons authorized by their respective
Boards or through sub-committee of the Board in their full and absolute discretion, may withdraw this

Scheme or any part of the Scheme prior to the Scheme becoming effective at any time.
CONDITIONALITY OF THE SCHEME / CONDITIONS PRECEDENT

Unless otherwise decided (or waived) by the relevant Parties, this Scheme is conditional upon and

subject to the following:

Obtaining no-objection from the Stock Exchanges in relation to the Scheme under Regulation 37 of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirement) Regulations,

2015 (as amended from time to time);

The Scheme being approved by the requisite majorities in number and value of such classes of persons
including the respective shareholders and/or creditors, if required, of the Parties, as may be directed

by the NCLT or

——
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The sanction of this Scheme by the NCLT under Sections 230 to 232 of the Act, and other applicable

provisions, if any of the Act in favour of the Parties;

The certified copy of the order of the NCLT sanctioning the Scheme being filed with the RoC by the

Parties as may be applicable; and

Any other sanctions and orders as may be directed by the NCLT in respect of the Scheme.

On the approval of this Scheme by the shareholders of the Demerged Company and the Resulting
Company and such other classes of Persons of the said Parties, if any, pursuant to Clause 25.1, such
shareholders and classes of Persons shall also be deemed to have resolved and accorded all relevant
consents under the Act or otherwise to the same extent applicable in relation to the Scheme and related

matters.

EFFECT OF NON-RECEIPT OF APPROVALS

The Parties acting through their respective Boards shall each be at liberty to withdraw-this Scheme: (a)
in case any condition or alteration imposed by any Appropriate Authority is unacceptable to any of
them; or (b) they are of the view that coming into effect of this Scheme could have adverse implications

on the respective Parties.

In the event of revocation/withdrawal under Clause 26.1 above, no rights and liabilities whatsoever
shall accrue to or be incurred inter se the Parties or their respective shareholders or creditors or
employees or any other Person, save and except in respect of any act or deed done prior thereto as is
contemplated hereunder or as to any right, liability or obligation which has arisen or accrued pursuant
thereto and which shall be governed and be preserved or worked out as is specifically provided in the
Scheme or in accordance with the Applicable Law and in such case, each Party shall bear its own costs,

unless otherwise mutually agreed.

If any parts and/or provisions of this Scheme is found to be unworkable for any reason whatsoever, the
same shall not, subject to the decision of the Parties through their respective Boards, affect the validity

or implementation of the other parts and/or provisions of this Scheme.

COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly
otherwise agreed) of the Parties, in relation to carrying out, implementing and completing the terms

and provisions of the Scheme and/ or incidental to the completion of the Scheme shall be borne as
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INDEPENDENT AUDITOR’S REPORT ON STANDALONE FINANCIAL RESULTS
To the Board of Directors of Khadim India Limited

Opinion

We have audited the accompanying quarterly and year to date standalone annual
financial results of Khadim India Limited (the “Company”) for the quarter and year
ended March 31, 2024 (the “Statements”), attached herewith, being submitted by the
Company pursuant to the requirements of Regulation 33 of the Securities and

Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended (the “Listing Regulations”).

In our opinion and to the best of our information and according to the explanations
given to us, the Statements:

i. are presented in accordance with the requirements the Listing Regulations; and

i. give a true and fair view in conformity with the recognition and measurement
principles laid down in the applicable Indian Accounting Standards (‘Ind AS")
prescribed under section 133 of the Companies Act 2013 ("the Act") and other
accounting principles generally accepted in India, of the net profit and other
comprehensive loss and other financial information for the year ended March 31,
2024.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (“SAs”)
specified under section 143(10) of the Companies Act, 2013 (“the Act’). Our
responsibilities under those SAs are further described in the “Auditor's Responsibilities
for the Audit of the Standalone Annual Financial Results” section of our report. We are
independent of the Company, in accordance with the Code of Ethics issued by the
Institute of Chartered Accountants of India together with the ethical requirements that

MUMBAI « NEW DELHIe BANGALORE = CHENNAI
E-mail : raynrayho@raynray.net
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are relevant to our audit of the financial statements under the provisions of the Act and
the Rules thereunder and we have fulfilled our other ethical responsibilities in
accordance with these requirements and the Code of Ethics. We believe that the audit
evidence obtained by us, is sufficient and appropriate to provide a basis for our opinion
on the standalone annual financial results.

Management’s Responsibilities for the Standalone Financial Results

The Statements have been prepared on the basis of the standalone annual financial
statements. The Company’s Management and the Board of Directors are responsible
for the preparation and presentation of the Statements that give a true and fair view of
the net profit and other comprehensive loss of the Company and other financial
information in accordance with the applicable accounting standards prescribed under
Section 133 of the Act read with relevant rules issued thereunder and other accounting
principles generally accepted in India and in compliance with Regulation 33 of the
Listing Regulations. This responsibility also includes maintenance of adequate
accounting records in accordance with the provisions of the Act for safeguarding of
the assets of the Company and for preventing and detecting frauds and other
irregularities; selection and application of appropriate accounting policies; making
judgments and estimates that are reasonable and prudent; and the design,
implementation and maintenance of adequate internal financial controls, that were
operating effectively for ensuring accuracy and completeness of the accounting
records, relevant to the preparation and presentation of the Statements that give a true
and fair view and are free from material misstatement, whether due to fraud or error.

In preparing the Statements, the Management and the Board of Directors are
responsible for assessing the Company’s ability to continue as a going concern,
disclosing, as applicable, matters related to going concern and using the going
concern basis of accounting unless the Board of Directors either intends to liquidate
the Company or to cease operations, or has no realistic alternative but to do so.

The Board of Directors is responsible for overseeing the Company’s financial reporting
process.

Auditor’s Responsibilities for the Audit of the Standalone Annual Financial
Results

Our objectives are to obtain reasonable assurance about whether the Statements as
a whole are free from material misstatement, whether due to fraud or error, and to
issue an auditor's report that includes our opinion. Reasonable assurance is a high
level of assurance, but is not a guarantee that an audit conducted in accordance with
SAs will always detect a material misstatement when it exists. Misstatements can arise
from fraud or error and are considered material if, individually or in the aggregate, they
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could reasonably be expected to influence the economic decisions of users taken on
the basis of these Statements. .

As part of an audit in accordance with SAs, we exercise professional judgment and
maintain professional skepticism throughout the audit. We also:

« Identify and assess the risks of material misstatement of the Statements,
whether due to fraud or error, design and perform audit procedures responsive
to those risks, and obtain audit evidence that is sufficient and appropriate to
provide a basis for our opinion. The risk of not detecting a material
misstatement resulting from fraud is higher than for one resulting from error, as
fraud may involve collusion, forgery, intentional omissions, misrepresentations,
or the override of internal control.

« Obtain an understanding of internal control relevant to the audit in order to
design audit procedures that are appropriate in the circumstances. Under
Section 143(3) (i) of the Act, we are also responsible for expressing our opinion
through a separate report on the complete set of financial statements on
whether the company has adequate internal financial controls with reference to
financial statements in place and the operating effectiveness of such controls.

e Evaluate the appropriateness of accounting policies used and the
reasonableness of accounting estimates and related disclosures made by the
Management and Board of Directors.

 Conclude on the appropriateness of the Management and Board of Directors’
use of the going concern basis of accounting and, based on the audit evidence
obtained, whether a material uncertainty exists related to events or conditions
that may cast significant doubt on the appropriateness of this assumption. If we
conclude that a material uncertainty exists, we are required to draw attention in
our auditor’s report to the related disclosures in the standalone annual financial
results or, if such disclosures are inadequate, to modify our opinion. Our
conclusions are based on the audit evidence obtained up to the date of our
auditor's report. However, future events or conditions may cause the Company
to cease to continue as a going concern.

o Evaluate the overall presentation, structure and content of the Statements,
including the disclosures, and whether the Statements represent the underlying
transactions and events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other
matters, the planned scope and timing of the audit and significant audit findings,
including any significant deficiencies in internal control that we identify during our audit.
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We also provide those charged with governance with a statement that we have
complied with relevant ethical requirements regarding independence, and to
communicate with them all relationships and other matters that may reasonably be
thought to bear on our independence and where applicable, related safeguards.

Other Matters

The Statements include the results for the quarter ended March 31, 2024 being the
balancing figure between the audited figures in respect of the full financial year ended
March 31, 2024 and the published unaudited year to date figures up to the third quarter
of the current financial year which were subject to limited review by us, as required
under the Listing Regulations

For RAY & RAY
Chartered Accountants
Firm Registration No. 30107E

Amitaye. W’“{
Amitava Chowdhury

Partner
{(Membership No. 056060)

Place: Kolkata
Date: 24" May 2024
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E-mail : raynray@raynray.net

INDEPENDENT AUDITOR'S REPORT ON CONSOLIDATED FINANCIAL RESULTS

To the Board of Directors of Khadim India Limited
Opinion

We have audited the accompanying Statement of Consolidated Financial Results
of Khadim India Limited ("the Company") and its subsidiaries (the Company and its
subsidiaries together referred to as "the Group"), for the quarter and year ended
March 31, 2024 (the “Statement”), being submitted by the Company pursuant to the
requirement of Regulation 33 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended ("the Listing Regulations").

In our opinion and to the best of our information and according to the explanations
given to us and based on the consideration of the reports of the other auditors on
separate audited financial statements of the subsidiaries referred to in other matters
paragraph, the Statement:

() includes the audited financial results of the Parent company and its subsidiaries:

(ii) is presented in accordance with the requirements of Regulations 33 of the Listing
Regulations; and

(i) gives a true and fair view in conformity with the recognition and measurement
principles laid down in the applicable Indian Accounting Standards (‘Ind AS")
prescribed under section 133 of the Companies Act 2013 ("the Act") and other
accounting principles generally accepted in India, of the consolidated net profit
and consolidated total comprehensive income and other financial information
of the Group for the quarter and year ended March 31, 2024.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing ("SAs")
specified under Section 143(10) of the Act. Our responsibilities under those
Standards are further described in the Auditor's Responsibilities for the Audit of the

MUMBAI « NEW DELHI« BANGALORE « CHENNAI
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Consolidated Financial Results section of our report. We are independent of the
Group in accordance with the Code of Ethics issued by the Institute of Chartered
Accountants of India ("ICAI") together with the ethical requirements that are relevant
to our audit of the Consolidated Financial Results under the provisions of the Act
and the Rules thereunder and have fulfilled our other ethical responsibilities in
accordance with these requirements and the ICAI's Code of Ethics. We believe that
the audit evidence obtained by us is sufficient and appropriate to provide a basis for
our audit opinion on the Consolidated Financial Results.

Management's Responsibilities for the Consolidated Financial Results

This Statement is the responsibility of the Parent Company's Management and has
been approved by the Board of Directors. The Parent Company's Board of Directors
are responsible for the preparation and presentation of the Statement that gives a true
and fair view of the net profit, other comprehensive income and other financial
information of the Group in accordance with the recognition and measurement
principles as laid down in Ind AS, prescribed under section 133 of the Act, read with
relevant rules issued thereunder and other accounting principles generally accepted
in India and in compliance with Regulation 33 of the Listing Regulations.

The respective Management and Board of Directors of the companies included in
the Group are responsible for the maintenance of adequate accounting records in
accordance with the provisions of the Act for safeguarding the assets of the Group
and for preventing and detecting frauds and other irregularities; selection and
application of appropriate accounting policies; making judgments and estimates that
are reasonable and prudent; and design, implementation and maintenance of
adequate internal financial controls that were operating effectively for ensuring the
accuracy and completeness of the accounting records, relevant to the preparation and
presentation of the Consolidated Financial Results, that give a true and fair view and
are free from material misstatement, whether due to fraud or error.

In preparing the Statement, the management and the respective Board of Directors of
the companies included in the Group are responsible for assessing the respective
entity's ability, to continue as a going concern, disclosing, as applicable, matters
related to going concern and using the going concern basis of accounting unless
the respective Board of Directors either intend to liquidate the Company or to cease
operations, or has no realistic alternative but to do so.

The respective Board of Directors of the companies included in the Group are
responsible for overseeing the financial reporting process of each company.

67



RAY & RAY

CHARTERED ACCOUNTANTS

Auditor's Responsibilities for the Audit of the Consolidated Financial Results

Our objectives are to obtain reasonable assurance about ‘whether the Consolidated
Financial Results as a whole are free from material misstatement, whether due to
fraud or error and to issue an auditor's report that includes our opinion. Reasonable
assurance is a high level of assurance, but is not a guarantee that an audit
conducted in accordance with SAs will always detect a material misstatement when
it exists. Misstatements can arise from fraud or error and are considered material if,
individually or in the aggregate, they could reasonably be expected to influence the
economic decisions of users taken on the basis of this Statement.

As part of an audit in accordance with SAs, we exercise professional judgment and
maintain professional skepticism throughout the audit. We also:

* Identify and assess the risks of material misstatement of the Consolidated
Financial Results, whether due to fraud or error, design and perform audit
procedures responsive to those risks, and obtain audit evidence that is
sufficient and appropriate to provide a basis for our opinion. The risk of not
detecting a material misstatement resulting from fraud is higher than one
resulting from error, as fraud may involve collusion, forgery, intentional
omissions, misrepresentations, or the override of internal controls.

« Obtain an understanding of internal financial controls relevant to the audit in order
to design audit procedures that are appropriate in the circumstances. Under
Section 143(3)(i) of the Act, we are also responsible for expressing our opinion
on whether the Parent company of which we are the independent auditors has
adequate internal financial controls with reference to financial statements in place
and the operating effectiveness of such controls.

o Evaluate the appropriateness of accounting polices used and the
reasonableness of accounting estimates and related disclosures made by the
Management and the Board of Directors.

« Conclude on the appropriateness of the Management's use of the going concern
basis of accounting and based on the audit evidence obtained, whether a
material uncertainty exists related to events or conditions that may cast
significant doubt on the ability of the Group to continue as a going concern. If
we conclude that a material uncertainty exists, we are required to draw attention
in our auditor's report to the related disclosures in the Statement or, if such
disclosures are inadequate, to modify our opinion. Our conclusions are based on
the audit evidence obtained up to the date of our auditor's report. However, future
events or conditions may cause the Group to cease to continue as a going
concern.
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e Evaluate the overall presentation, structure and content of the Statement,
including the disclosures, and whether the Consolidated Financial Results
represent the underlying transactions and events in a manner that achieves fair
presentation. :

e Perform procedures in accordance with the circular No. CIR/CFD/CMDI/44/2019
issued by the SEBI under Regulation 33(8) of the Listing Regulations, to the
extent applicable.

« Obtain sufficient appropriate audit evidence regarding the Statement of the
Group, to express an opinion on the Statement. We are responsible for the
direction, supervision and performance of the audit of financial information of
entity included in the Statement of which we are the independent auditors. For
the other entities included in the Consolidated Financial Results, which have
been audited by other auditors, such other auditors remain responsible for the
direction, supervision and performance of the audits carried out by them. We
remain solely responsible for our audit opinion.

Materiality is the magnitude of misstatements in the Consolidated Financial Results
that, individually or in the aggregate, makes it probable that the economic decisions
of a reasonably knowledgeable user of the Consolidated Financial Results may be
influenced. We consider quantitative materiality and qualitative factors in (i) planning
the scope of our audit work and (ii) evaluating the effect of any identified
misstatements in the Consolidated Financial Results.

We communicate with those charged with governance of the Parent Company of
which we are the independent auditors regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal controls that we identify during our audit.

We also provide those charged with governance with a statement that we have
complied with relevant ethical requirements regarding independence, and to
communicate with them all relationships and other matters that may reasonably be
thought to bear on our independence, and where applicable, related safeguards.
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Other Matters

We did not audit the financial statements/ financial information of the two subsidiaries
included in the consolidated financial results. This financial statements/financial
information has been audited by other auditors whose reports have been furnished to
us by the Management and our opinion on the consolidated financial results, insofar
as it relates to the amounts and disclosures included in respect of these subsidiaries
is based solely on the reports of the other auditors and the procedures performed by
us as stated in the basis of opinion paragraph above.

The consolidated annual financial results include the results for the quarter ended 31
March 2024 being the balancing figure between the audited figures in respect of the
full financial year and the published unaudited year-to-date figures up to the third
quarter of the current financial year which were subject to limited review by us.

The consolidated annual financial results dealt with by this report have been prepared
for the express purpose of filing with the National Stock Exchange of India Limited and
BSE Limited. These results are based on and should be read with the audited
Consolidated Financial Statements of the group for the year ended March 31, 2024,
on which we have issued an unmodified audit opinion vide our report dated May 24,
2024.

The Statement includes the resuits of the following entities

Parent:
Khadim India Limited

Subsidiaries:
Khadim Shoe Bangladesh Limited (100 % holding)
KSR Footwear Limited (100 % holding)

For RAY & RAY
Chartered Accountants
Firm Registration No. 30107E

Ahﬁf&MO— L‘Aﬂ%
Amitava Cho ury
Partner

(Membership No. 056060)

UDIN: 24056060BKFSNM4631
Place: Kolkata

Date: 24" May 2024
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KHADIM INDIA LIMITED (CIN - L19129WB1981PLC034337)

Statement of Audited Standalone Financial Results for the quarter and year ended 31st March, 2024

(Rs. In Millions)

Particulars 3 months ended Pr ding 3 |Corresponding 3 12 Months 12 Months
31st March 2024 months ended | months ended ended 31st ended 31st
31st December |31st March 2023 March 2024 March 2023
2023 v
Audited (#) Unaudited Audited (#) Audited Audited
Revenue From Operations 1,436.36 1,561.96 1,592.08 6,149.04 6,602.64
Other Income 31.11 17.84 65.33 50.24 174.75
Total Income 1,467.47 1,579.80 1,657.41 6,239.28 6,777.39
Expenses
Cost of materials consumed 320.89 316.27 417.04 1,320.73 1,626.62
Purchases of Stock-in-Trade 121.66 498.58 420.05 2,145.51 2,457.38
Changes in inventories of finished goods, Stock-in -Trade and work 330.59 32.78 48.86 (105.80) (250.71)
in-progress
Employee benefits expense 177.74 177.76 187.21 721.61 719.06
Finance costs 84.57 75.38 79.10 313.02 290.57
Depreciation and amortization expense 100.77 99.84 99.07 404.44 383.71
Other expenses 317.08 354.49 354,87 1,357.21 1,325.05
Total exp 1,453.30 1,555.10 1,606.20 6,156.72 6,551.68
Profit before tax 14.17 24.70 51.21 82.56 225.71
Tax expense:
Current tax (0.10) = 2.89 (0.10) 3.10
Deferred tax 3.76 6.45 5.21 19.50 47.54
Profit for the period/year 10.51 18.25 43.11 63.16 175.07
Other Comprehensive (Loss)/Income
Ttems that will not be reclassified to profit or loss
- Re-measurement (loss)/gains on defined benefit plans (3.76) 0.71 0.91 (1.64) 2.83
::C::;:E tax relating to items that will not be reclassified to profit 0.94 (0.17) (0.23) 0.41 0.71)
Other Comprehensive (Loss)/Income for the period/year (2.82) 0.54 0.68 (1.23) 2.12
Total Comprehensive Income for the period/year 7.69 18.79 43.79 61.93 177.19
Paid-up equity share capital 1 179.70 181.34 179.70
(Equity Shares of Rs. 10/~ each) A3 79:20
Reserves excluding Revaluation Reserves 2,216.44 2,073.85
Earnings Per Equity Share (of Rs. 10/~ each)
(not annualised):
- Basic (Rs.) 0.58 1.02 2.40 3.51 9.74
- Diluted (Rs.) 0.58 1.02 2.40 3.51 9.74

For RAY & RA
CHAR‘I’ERED ACODUI‘TT NTS

&"'\ﬁiownn (3

M.ll'lb.l"hlp Na m
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KHADIM INDIA LIMITED (CIN - L19129WB1981PLC034337)

Statement of Consolidated Financial Results for the quarter and year ended 31st March, 2024

(Rs. In Millions)

Particulars 3 months ended Preceding 3 Corresponding 3 |12 Months ended| 12 Months ended
31st March 2024| months ended months ended | 31st March 2024 | 31st March 2023
31st December |31st March 2023
2023
.
Audited (#) Unaudited Audited (#) Audited Audited
Revenue From Operations 1,436.36 1,561.96 1,592.08 6,149.04 6,602.64
Other Income 31.11 17.84 65.34 90.24 174.76
Total Income 1,467.47 1,579.80 1,657.42 6,239.28 6,777.40
Expenses
Cost of materials consumed 320.859 316.27 417.04 1,320.73 1,626.62
Purchases of Stock-in-Trade 121,66 498.58 420.05 2,145.51 2,457.38
_{:hanges in inventories of finished goods, Stock-in -Trade and work- 330,59 32,78 48.86 (105.80) (250.71)
in-progress
Employee benefits expense 177.74 177.76 187.21 721.61 719.06
Finance costs 84.57 75.38 79.10 313.02 290.57
Depreciation and amortization expense 100.77 99.84 99.07 404,44 383.71
Other expenses 317.33 354.54 355.09 1,357.58 1,325.35
Total expenses 1,453.55 1,555.15 1,606.42 6,157.09 6,551.98
Profit before tax 13.92 24.65 51.00 82.19 225.42
Tax expense:
Current tax (0.09) - 2.89 (0.09) 3.10
Deferred tax 3.76 6.45 521 19.50 47.54
Profit for the period/year 10.25 18.20 42.90 62.78 174.78
Other Comprehensive Income
Items that will not be reclassified to profit or loss
- Re-measurement (loss)/gains on defined benefit plans (3.76) 0.71 0.91 (1.64) 2.83
LTclt;r:se tax relating to items that will not be reclassified to profit 0.94 (0.17) (0.23) 0.41 (0.71)
Items that will be reclassified to profit or loss
- E;change di_fferences in translating the financial statements of . - (0.01) (0.01)
foreign operations
Other Comprehensive (Loss)/Income for the period/year (2.82) 0.54 0.67 {1.23) 2.11
Total Comprehensive Income for the period/year 7.43 18.74 43.57 61.55 176.89
Profit for the period attributable to:
Owners of the parent 10.25 18.20 42.80 62.78 174.78
Non-controlling interests 2 = g = -
Total Comprehensive Income for the period attributable to:
Owners of the parent 7.43 18.74 43.57 61.55 176.89
Non-controlling interests = = = = -
Paid-up equity share capital 181
.34 179.70 179.70 181.34 179.70
(Equity Shares of Rs. 10/- each)
Reserves excluding Revaluation Reserves 2,214.73 2,072.52
Earnings Per Equity Share (of Rs. 10/- each)
(not annualised):
- Basic (Rs.) 0.57 1.01 2.39 3.48 9.73
- Diluted (Rs.) 0.57 1.01 2.39 3.49 9.73

{#) The figures for the 3 months ended 31st March 2024 and 31st March 2023 are the balanc

and the year to date figures upto the third quarter of the respective financial years.

Notes:

1. These Audited Standalone and Consolidated Financial Results, the Balance Sheet and Cash
March, 2024 were reviewed by the Audit Committee and approved by the Board of Directors of

2. This Statement is as per Regulation 33
as amended ("Listing Regulations").

3. The Company Is primarily engaged in one business segment namely Footwear and accessories as determined b

accordance with Ind AS 108 - Operating Segments.

Ari barta—

A, CHOWDHURY
Parthner
Membaearship No.- 056080

For RAY & RAY -
CHARTERED ACCOUNTANTS
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ing figures between the audited figures In respect of the full financial year

Flow Statement ("the Statement") for the guarter and year ended 31st
the Company at the meeting held on 24th May 2024.

of the Securities and Exchange Board of India ("SEBI") (Listing Obligations and Disclosure Requirements) Regulations, 2015,

y the Chief Operating Decision Maker (CODM) in




4. During the year, the Company has issued 4,08,768 fully convertible equity share warrants at Rs.365 each on a preferential basis to one Promoter and two Non-
Promaoters. The said warrants would be convertible into fully paid-up equity shares of Rs.10 at a premium of Rs.355 each. Pursuant to the issue, the promoter has paid
Rs.60.00 millions in full towards 1,64,384 share warrants which were then duly converted into an equivalent number of equity shares. Consequently, the issued and
paid-up share capital of the Company stands increased to Rs. 181.34 millions as on 31st March, 2024. The remaining 2,44,384 share warrants were issued to two non-
promoters who have paid 25% of the issue price amounting to Rs.22.30 millions. These warrants are outstanding for conversion as on the date of Balance Sheet and are
convertible within a period of 18 months from the date of allotment.

5. The Company has incorparated KSR Footwear Limited, 2 wholly owned subsidiary company on 22nd August, 2023. Accordingly, the Consolidated Financial Results for
the quarter and year ended 31st March, 2024 have been prepared considering the financials statements of Kh%dim India Limited and audited financial statements of its
two subsidiaries viz. Khadim Shoe Bangladesh Limited and KSR Footwear Limited.

6. The Board of Directors of the Company, at its meeting dated 29th September 2023, has approved a Scheme of Arrangement between Khadim India Limited (KIL) and
KSR Footwear Limited (KFL) and their respective shareholders and creditors under sections 230 to 232, 66 and other relevant provisions of the Companies Act, 2023.
Pursuant to the Scheme, KIL shall demerge its distribution business, as a going concern, into KFL. Post the Scheme becoming effective, the existing paid up equity
share capital l.e., ¥ 1,00,000/- divided into 10,000 equity shares of face value ¥ 10/- each of KFL shall stand reduced and cancelled pursuant to section 66 and other
applicable provisions of the Companies Act, 2013 and KFL will issue 1 (one) equity share of face value of  10/- each fully paid up for every 1 (one) equity share of face
value ¥ 10/- each fully paid up held by equity shareholders of KIL, KFL will reflect a mirror shareholding as that of KIL and thereafter it will function as an independent
listed Company. The Scheme is subject to approval of the shareholders, secured and unsecured creditors, Hon'ble National Company Law Tribunal (NCLT), the stock
exchanges and such other persons or governmental authorities as may be set out in the Scheme of Arrangement, The Scheme has been approved by BSE Limited (BSE)
and National Stock Exchange of India Limited (NSE) on 30th April, 2024 and the matter is presently pending with the Hon'ble NCLT.

7. The Company does not have any excepticnal item to report for the above periods.
8. The audited standalone and consolidated financial results will be posted on the website of the Company (www.khadims.com) and will be available on website of NSE
and BSE.

Registered Office For and on behalf of the Board of Directors
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Date: 24th May 2024
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Chairman & Managing Director / Authorised Signator
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KHADIM INDIA LIMITED (CIN - L19129WB1981PLC034337)
Standalone and Consolidated Balance Sheet as at 31st March 2024

(Rs. In Millions)

Particulars Standalone Consolidated
As at 31st » Asat 31st As at 31st As at 31st
M
Audited Audited Audited Audited
ASSETS
1 Non - current assets
(a) |Property, Plant and Equipment 774.41 830.13 774.41 830.13
(b} |Capital work - in - progress 1.49 4.38 1.49 4.38
(c) |Right of Use Assets 1,652.15 1,603.28 1,652.15 1,603.28
(d) |Intangible assets 8.96 2.25 8.96 2.25
(e) |Intangible assets under development - 3.20 = 3.20
(F) Financial Assets
(i) Investments 1.49 1.39 - =
(ii) Others 190.70 212.68 190.70 212.68
(g) |Deferred tax assets (net) 116.88 135.97 116.88 135.97
(h) |Income tax assets (net) 31.45 20.53 31.45 20.53
(i) Other non-current assets 103.44 93.52 103.44 93.52
] Current assets
(2) Inventories 1,936.37 1,804.22 1,936.37 1,804.22
(b) |Financial Assets
(1) Trade receivables 1,847.02 1,875.53 1,847.02 1,875.53
(ii) Cash and cash equivalents 55.28 63.87 55.48 64.30
(iii) Other Bank balances 116.39 78.96 116.39 78.986
(iv) Others 85.87 92.38 85.87 92.38
(c) Other current assets 394.59 528.94 394.59 528.94
Total Assets 7,316.49 7,351133 7,315.20 7,350.27
EQUITY AND LIABILITIES
Equity
(a) Equity Share capital 181.34 179.70 181.34 179.70
(b) |Other Equity 2,216.44 2,073.85 2,214.73 2,072.52
LIABILITIES
1 Non-current liabilities
(a) |Financial Liabilities
(i) Borrowings 62.45 118.48 62.45 118.48
(ii) Lease liabilities 1,741.69 1,684.57 1,741.69 1,684.57
(b) Provisions 0.97 0.60 0.97 0.60
(c) |Other non-current liabilities 6.07 8.16 6.07 8.16
2 Current liabilities
(a) Financial Liabilities
(1) Borrowings 1,160.51 1,073.93 1,160.61 1,073.93
(i) Lease liabilities 241.10 220.72 241.10 220.72
(iii) Trade payables
Total outstanding dues of micro enterprises and 2.10 - 2.10 *
small enterprises
Total outstanding dues of creditors other than micro 1,556.35 1,808.43 1,556.67 1,808.75
enterprises and small enterprises
(iv) Other financial liabilities 104.78 128.09 104.78 128.09
(b) Other current liabilities 41.54 53.68 41.54 53.73
(c) Provisions 1.15 1.02 1.15 1.02
Total Equity and Liabilities 7,316.49 7,351.23 7,315.20 7,350.27

Registered Office

DLF IT Park, Tower - C, 7th floor
08 Major Arterial Road, Block - AF,
New Town (Rajarhat)

Kolkata - 700 156

Date: 24th May 2024

For and on behalf of the Board of Directors

KHADIM INDIA LIMITED

=l LA
Chairman & Managing Director / Authorised Signatory
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For RAY & RAY 2
CHARTERED ACCOUNTANTS

Armitava
A. CHOWDHURY

Partner
Meambership No.- 058080
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KHADIM INDIA LIMITED (CIN - L19129WB1981PLC034337)
Standalone and Consolidated Cash Flow Statement for the year ended 31st March 2024

(Rs. In Millions)

Registered Office

DLF IT Park, Tower - C, 7th floor
08 Major Arterial Road, Block - AF,
New Town (Rajarhat)

Kolkata - 700 156

Date: 24th May 2024
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Particulars Standalone Consolidated
12 Months 12 Months 12 Months 12 Months
ended 31st | ,ended 31st ended 31st ended 31st
4
Audited Audited Audited Audited
A CASH FLOW FROM OPERATING ACTIVITIES
Profit before Tax 82.56 225.71 82.19 225.42
Adjustments for:
Depraciation and amortization expense 404.44 383.71 404,44 383.71
Loss/{Gain) on disposal of property, plant and equipment (net) 4.62 T (26.07) 4.62 (26.07)
Gain on lease modification - (37.60) - (37.60)
Interest Received (24.39) (33.82) (24.39) (33.82)
Liabilities/Provisions no longer required written back (30.55) (18.07) (30.55) (18.07)
Government grant received {2.55) (2.75) (2.55) (2.75)
Provision for doubtful debts,advances and other assets 4.77 (2.23) 4.77 (2.23)
Debts/advances written off 32.50 15.23 32.50 15.23
Foreign currency translations and transactions - Net {0.29) (0.48) (0.29) (0.48)
Finance costs 313.02 250.57 313.02 290.57
Operating Profit before Working Capital Changes 784.13 794.20 783.76 793.91
Adjustments for:
Trade Receivables, Loans and Advances and Other Assets 141.75 (294.84) 141.75 (294.84)
Inventories (132.15) [124.90) (132.15) (124,90)
Trade Payables, Other Liabilities and Provisions (267.92) 6.65 (267.97) 6.72
Cash Generated from Operations 525.81 381.11 525.39 380.89
MNet income tax (paid)/refunds (10.82) 12.88 (10.83) 12.88
Net Cash generated from Operating Activities 514.99 393.99 514.56 393.77 |
B CASH FLOW FROM INVESTING ACTIVITIES
Purchase of property, plant and equipment, intangible assets (104.19) (150.16) (104.19) (150.16)
Sale of property, plant and equipment, intangible assets 4,65 247.34 4.65 247.34
Receipts from lease modifications - 113,79 - 113.79
Investments in bank deposits (78.45) (66.35) (78.45) (66.35)
Maturity of bank deposits 74.30 41.06 74,30 41.06
Investment in Wholly-Owned Subsidiary (0.10) (0.54) - -
Interest Received 8.39 13.05 8.39 13.05
Net Cash (used in)/generated from Investing Activities (95.40) 198.19 95.30) 198.73 |
C CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from Issue of equity share warrants 82.30 = 82.30 -
Interest paid (140.09) (136.29) (140.09) [136.29)
Repayment of lease liability (398.14) (344.64) (398.14) (344.64)
Payment of initial direct cost recognised as Right of Use Asset (2.81) (2.94) (2.81) (2.94)
Long term loans taken 66.00 35.00 66.00 35.00
Long term loans repaid (113.46) (71.71) (113.46) (71.71)
Short term loans repaid 1.00 (107.40) 1.10 (107.40)
Net Cash used in Financing Activities (505.20) (627.98)| __ (505.10)]  (627.98)
Net Decrease in Cash and Cash Equivalents (A+B+C) (85.61) (35.80) (85.84) (35.48)
Cash and Cash Equivalents at beginning of year (893.53) (857.73) _(893.10) (857.62)
Cash and Cash Equivalents at end of year (97%9.14) (893.53) {978.94) (893.10)
Components of Cash and Cash Equivalents at end of the year
Cash Credit facilities (1,034.42) (957.40) (1,034.42) (957.40)
Cash and cash eguivalents 55.28 63.87 55.48 64.30
Cash and cash equivalents as above [979.14) . 893.10

For and on behalf of the Board of Directors

KHADIM INDIA LIMITED
Dt LT

Chalrman & Managing Director. / Authorised Signatory

DN

L000433US



Annexure lll

AGARWAL & ASSOCIATES pshakespeare Court”
% CHARTERED ACCOUNTANTS 8th Floor, Flat 8D, Kolkata-700017

Ph: 40649046

Mobile: 3831579045

E-mail: naresh@agarwalandassociates.com
agarwals.associates( gmail.com

INDEPENDENT AUDITOR’S REPORT

To
The Members of
KSR FOOTWEAR LIMITED

Report on the Audit of Financial Statements
Opinion

We have audited the accompanying financial statements of KSR FOOTWEAR LIMITED (“the
Company”), which comprise the Balance Sheet as at March 31, 2024, and the Statement of Profit
and Loss (including Other Comprehensive [iicome), the Statement of Changes in Equity and the
Statement of Cash Flows for the year then ended and a summary of the significant accounting
policies and other explanatory information (hereinafter referred to as the “financial statements™).

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid financial statements give the information required by the Cempanies Act, 2013 (“the
Act”) in the manner so required and give a true and fair view in conformity with the Indian
Accounting Standards prescribed under section 133 of the Act read with the Companies (Indian
Accounting Standards) Rules, 2015, as amended, (*Ind AS™) and other accounting principles
generally accepted in India, of the state of affairs of the Company as at 31st March, 2024, the profit
and total comprehensive income, the changes in equity and its cash flows for the year ended on that
date.

Basis of Opinion

We conducted our audit of the financial statements in accordance with the Standards on Auditing
(SAs) specified under section 143(10) of the Act. Qur responsibilities under those Standards are
further described in the Auditor’s Responsibilities for the Audit of the Financial Statements section
of our report. We are independent of the Company in accordance with the Code of Ethics issued by
the Institute of Chartered Accountants of India (“ICAI”) together with the ethical requirements that
are relevant to our audit of the financial statements under the provisions of the Act and the Rules
thereunder, and we have fulfilled our other ethical responsibilities in accordance with these
requirements and the ICAI’s Code of Ethics. We believe that the audit evidence obtained by us is
sufficient and appropriate to provide a basis for our audit opinion on the financial statements.
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Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in
our audit of the financial statements of the current period. These matters were addressed in the
context of our audit of the financial statements as a whole, and in forming our opinion thereon, and
we do not provide a separate opinion on these matters. There are no key audit matters to be
communicated in our report.

Information Other than the Financial Statements and Auditor’s Report Thereon

The Company’s Board of Directors is responsible for the preparation of the other information. The
other information comprises the information included in the Management Discussion and Analysis,
Board’s Report including Annexures to Board’s Report, Business Responsibility Report, Corporate
Governance and Shareholder’s Information, but does not include financial statements and our
auditor’s report thereon.

Our opinion on the financial statements does not cover the other information and we do not express
any form of assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other
information and, in doing so, consider whether the other information is materially inconsistent with
the financial statements or our knowledge obtained during the course of our audit or otherwise
appears to be materially misstated.

If, based on the work we have performed, we conclude that there is a material misstatement of this
other information; we are required to report that fact. We have nothing to report in this regard.

Management’s Responsibilities for the Financial Statements

The Company’s Board of Directors is responsible for the matters stated in Section 134(5) of the Act
with respect to the preparation of these financial statements that give a true and fair view of the
Financial Position and Financial Performance including Other Comprehensive Income, Cash Flows
and the statement of Changes in Equity of the Company in accordance with the accounting
principles generally accepted in India, including the Indian Accounting Standards (Ind AS)
specified under Section 133 of the Act, read with Companies (Indian Accounting Standard) Rules,
2015, as amended.

This responsibility also includes maintenance of adequate accounting records in accordance with
the provisions of the Act for safeguarding the assets of the Company and for preventing and
detecting frauds and other irregularities, selection and application of appropriate accounting
policies; making judgments and estimates that are reasonable and prudent, and design,
implementation and maintenance of adequate internal financial controls, that were operating
effectively for ensuring the accuracy and completeness of the accounting records, relevant to the
preparation and presentation of the financial statements that give a true and fair view and are free
from material misstatement, whether due to fraud or error.
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In preparing the financial statements, management is responsible for assessing the Company’s
ability to continue as a going concern, disclosing, as applicable, matters related to going concern
and using the going concern basis of accounting unless management either intends to liquidate the
Company or to cease operations, or has no realistic alternative but to do so.

The Board of Directors are responsible for overseeing the company’s financial reporting process.

Auditor’s Responsibilities for the audit of Financial Statements

Our objectives ate to obtain reasonable assurance about whether the financial statements as a whole
are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report
that includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee
that an audit conducted in accordance with SAs will always detect a material misstatement when it
exists. Misstatements can arise from fraud or error and are considered material if, individuaily or in
the aggregate, they could reasonably be expected to influence the economic decisions of users taken
on the basis of these financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

- Identify and assess the risks of material misstatement of the financial statements, whether
due to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion.
The risk of not detecting a material misstatement resulting from fraud is higher than for one
resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

- Obtain an understanding of internal financial control relevant to the audit in order to design
audit procedures that are appropriate in the circumstances. Under section 143(3)(i) of the
Act, we are also responsible for expressing our opinion on whether the Company has
adequate internal financial controls system in place and the operating effectiveness of such
controls.

- Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by the management.

- Conclude on the appropriateness of management’s use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the Company’s ability to
continue as a going concern. If we conclude that a material uncertainty exists, we are
required to draw attention in our auditor’s report to the related disclosures in the financial
statements or, if such disclosures are inadequate, to modify our opinion. Qur conclusions are
based on the audit evidence obtained up to the date of our auditor’s report. However, future
events or conditions may cause the Company to cease to continue as a going concern.
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- Evaluate the overall presentation, structure and content of the financial statements, including
the disclosures, and whether the financial statements represent the underlying transactions
and events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in
internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with
relevant ethical requirements regarding independence, and to communicate with them all
relationships and other matters that may reasonably be thought to bear on our independence, and
where applicable, related safeguards.

. From the matters communicated with those charged with governance, we determine those matters
that were of most significance in the audit of the financial statements of the current period and are
therefore the key audit matters. We describe these matters in our auditor’s report unless law or
regulation precludes public disclosure about the matter or when, in extremely rare circumstances,
we determine that a matter should not be communicated in our report because the adverse
consequences of doing so would reasonably be expected to outweigh the public interest benefits of
such communication.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor’s Report) Order, 2020 (‘the Order”) issued by
the Central Government of India in terms of sub-section (11) of section 143 of the Act,

we give in the “Annexure - A” a statement on the matters specified in paragraphs 3 and
4 of the Order.

2. Asrequired by section 143(3) of the Act, we further report that:

a. We have sought and obtained all the information and explanations which to the best
of our knowledge and belief were necessary for the purposes of our audit.

b. In our opinion, proper books of account as required by law have been kept by the
Company so far as appears from our examination of those books.

¢. The Balance Sheet, the Statement of Profit and Loss (including Other Comprehensive
Income), the Cash Flow Statement and Statement of Changes in Equity and the Cash
Flow Statement dealt with by this Report are in agreement with the books of account.

d. In our opinion, the aforesaid financial statements comply with the Ind AS specified
under section 133 of the Act read with Companies (Indian Accounting Standards}
Rules, 2015, as amended.

e. On the basis of written representations received from the directors as on March 31,
2024, and taken on record by the Board of Directors, none of the directors is
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disqualified as on March 31, 2024, from being appointed as a director in terms of
section 164(2) of the Act. '

f. With respect to the adequacy of the internal financial controls over financial reporting
of the Company and the operating effectiveness of such controls, refer to our separate
Report in “Annexure-B” to this report.

g. With respéct to the other matters to be included in the Auditor’s Report in accordance
with the requirements of section 197(16) of the Act, as amended:

- In our opinion and to the best of our information and according to the explanations
given to us, the remuneration paid by the Company to its direciors during the year is
in excess of the limit specified under provisions of section 197 of the Act. The same
has been approved by the members in the Annual General Meeting.

h. In our opinion and to the best of our information and according to the explanations
given to us, we report as under with respect to other matters to be included in the
Auditor’s Report in accordance with Rule 1 of the Companies (Audit and Auditors)
Rules, 2014:

i) The Company does not have any pending litigations which would impact its
financial position.

ii) The Company did not have any long-term contracts including derivative
contracts, as such the question of commenting on any material foreseeable losses
thereon does not arise.

iii} There has not been an occasion in case of the Company during the year under
report to transfer any sums to the Investor Education and Protection Fund. The
question of delay in transferring such sums does not arise.

iv) a) The management has represented that, to the best of its knowledge and belief,
no funds have been advanced or loaned or invested (either from borrowed funds
or share premium or any other sources or kind of funds) by the company to or in
any other persons or entities, including foreign entities (“Intermediaries™), with
the understanding, whether recorded in writing or otherwise, that the Intermediary
shall, whether, directly or indirectly lend or invest in other persons or entities
identified in any manner whatsoever by or on behalf of the company (“Ultimate
Beneficiaries™) or provide any guarantee, security or the like on behalf of the
Ultimate Beneficiaries;

b) The management has represented that, to the best of its knowledge and belief, no
funds have been received by the company from any persons or entities, including
foreign entities (“Funding Parties™), with the understanding, whether recorded in
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v)

vi)

Place: Kolkata

Date: 26.04.2024

writing or otherwise, that the company shall, whether, directly or indirectly, lend or
invest in other persons or entities identified in any manner whatsoever by or on
behalf of the Funding Party (“Ultimate Beneficiaries™) or provide any guarantee,
security or the like on behalf of the Ultimate Beneficiaries; and

c} Based on the audit procedures that were considered reasonable and appropriate in
the circumstances, nothing has come to our notice that has caused us to believe that
the representations under sub-clause (2) and (b) contain any material misstatement.

The Company has neither declared nor paid any dividend during the year.

Based on our examination which included test checks, the Company has used
accounting software for maintaining its books of account for the financial year ended
March 31, 2024 which has a feature of recording audit trail (edit log) facility and the
same has operated throughout the year for all relevant transactions recorded in the
software. Further, during the course of our audit we did not come across any instance
of audit trail feature being tampered with.

For Agarwal & Associates
Chartered Accountants
(Firm Regn qu 323210E)

UMW

(CA. Naresh Agarwal)
(Partner)

{Membership No. 063049)
UDIN: 24063049BKCFSX2707
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Annexure — “A” to Independent Auditor’s Report

Statement referred to in paragraph 1 under “Report on Other Legal and Regulatory
Requirements” section of our report of even date to the Members of KSR FOOTWEAR
LIMITED.

i)

i)

iv)

v}

According to the information explanation provided to us, the Company does not hold any
Property, Plant and Equipment. Accordingly, the provisions stated in paragraph 3(1)@) to
(e) of the Order are not applicable to the Company.

a) The Company does not have inventory, accordingly, the provisions stated in paragraph
3(ii) (a) of the Order are not applicable to the Company.

b) The Company has not availed any working capital loan from banks or financial
institutions, hence clause 3(ii)(b) of the Order is not applicable.

According to the information explanation provided to us, the Company has not made any
investments in, provided any guarantee or security or granted any loans or advances in the
nature of loans, secured or unsecured, to companies, firms, Limited Liability Partnerships or
any other parties. Hence, the requirements under paragraph 3(iii} of the Order are not
applicable to the Company.

In our opinion and according to the information and explanations given to us, the Company
has not either directly or indirectly, granted any loan to any of its directors or to any other
person in whom the director is interested, in accordance with the provisions of section 185
of the Act and the Company has not made investments through more than two layers of
investment companies in accordance with the provisions of section 186 of the Act.
Accordingly, provisions stated in pasagraph 3(iv) of the Order are not applicable to the
Company.

The Company has neither accepted any deposits from the public nor accepted any amounts
which are deemed to be deposits within the meaning of sections 73 to 76 of the Companies
Act and the rules made thereunder, to the extent applicable. Accordingly, the requirement to
report on clause 3(v) of the Order is not applicable to the Company.

The Company is not required to maintain the cost records as required under section 148(1}
of the Companies Act, hence clause 3(vi) of the Order is not applicable.

a) As per records of the Company and according to the information and explanations given
to us, the Company is regular in depositing undisputed applicable statutory dues including
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viil)

i%)

xi)

Goods and Service Tax, Provident Fund, Employees State Insurance, Income-tax, Duty of
Customs, Cess and any other statutory dues with the appropriate authorities and there are no
undisputed amount in arrears as on 31st March 2024, for a period of more than six months
from the date they became payable.

b) According to the information and explanations given to us, there are no dues of Goods
and Service Tax, Provident Fund, Employees State Insurance, Income-tax, Duty of
Customs, Cess or other statutory dues which have not been deposited by the Company on
account of disputes.

The Company has not surrendered or disclosed any transaction, previously not recorded in
the books of account, in the tax assessments under the Income Tax Act, 1961 as income
during the year. Accordingly, the requirement to report on clause 3(viii) of the Order is not
applicable to the Company.

In our opinion and according to the information and explanations given to us, the Company
does not have any loans or borrowings and repayment to lenders during the year.
Accordingly, the provision stated in paragraph 3(ix) of the Order is not applicable to the
Company.

a) According to the information and explanations given to us, the Company has not raised
moneys by way of initial public offer, further public offer including debt instruments during
the year.

b) During the year, the Company has not made any preferential allotment or private
placement of shares or convertible debentures (fully, partially or optionally). Accordingly,
provisions of clause 3(x)(b) of the order are not applicable.

a) According to the information and explanations given to us and as represented by the
Management and based on our examination of the books and records of the Company and in
accordance with generally accepted auditing practices in India, no case of material fraud by
the Company or on the Company has been noticed or reported during the year.

b) We have not submitted any report under subsection (12) of section 143 of the Companies
Act, 2013 in Form ADT-4 as prescribed under Rule 13 of Companies (Audit and Auditors)
Rules, 2014 with the Central Government, during the year and up to the date of this audit
report.

c) As represented to us by the management, there are no whistle blower complaints received
by the company during the year, accordingly, provisions of clause 3(xi)(c) of the order are
not applicable.
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Xif)

i)

xiv)

xv)

Xvi)

xvii)

The Company is not a Nidhi Company. Accordingly, provisions of clause 3(xii) of the
Order are not applicable

In our opinion and according to the information and explanations given to us the
Company’s transactions with its related party are in compliance with Sections 177 and 188
of the Companies Act, 2013, where applicable, and details of related party transactions have
been disclosed in the financial statements etc. as required by the applicable Accounting
Standards.

In our opinion and based on our examination, the Comparny does not require to comply with
provision of section 138 of the Act. Accordingly, provisions of clause 3(xiv) of the Order
are not applicable.

In our opinion and according to the information and explanations given to us, during the
year, the Company has not entered into any non-cash transactions with its directors or
persons connected with him and hence reporting under clause 3(xv) of the Order is not
applicable to the Company.

a) In our opinion and according to information and explanations given to us, the Company
is not required to be registered under section 45-1A of the Reserve Bank of India Act, 1934,
and hence tequirement to report on clause 3(xv) of the Order is not applicable to the
Company.

b) According to the information and explanations provided to us, the Company has not
conducted any Non-Banking Financial or Housing Finance activities therefore the Company
is not required to be registered under Section 45-1A of the Reserve Bank of India Act, 1934.
Accordingly, provisions of ¢lause 3(xvi)(b) of the Order are not applicable.

¢) The Company is not a Core Investment Company as defined in the regulations made by
Reserve Bank of India. Accordingly, the requirement to report on clause 3(xvi)(c) of the
Order is not applicable to the Company.

Based on overall review of financial statements, this is the first year of the Company
incorporation and it has incurred cash losses in the current year amounting to Rs 1,53,723/-.

There has been no resignation of the statutory auditors during the year. Accordingly,
provisions of clause 3 (xviii) of the order are not applicable.

According to the information and explanations given to us and on the basis of the financial
ratios, ageing and expected dates of realization of financial assets and payment of financial
liabilities, other information accompanying the financial statements, our knowledge of the
Board of Directors and management plans and based on our examination of the evidence

84



supporting the assumptions, nothing has come to our attention, which causes us to believe
that any material uncertainty exists as on the date of the audit report that Company is not
capable of meeting its liabilities existing at the date of balance sheet as and when they fall
due within a period of one year from the balance sheet date. We, however, state that this is
not an assurance as to the future viability of the Company. We further state that our
reporting is based on the facts up to the date of the audit report and we neither give any
guarantee nor any assurance that all liabilities falling due within a period of one year from
the balance sheet date, will get discharged by the Company as and when they fall due.

x) The provisions of section 135 of the Companies Act 2013 are not applicable to the
company, Accordingly, the requirement to report on clause 3(xx) of the Order is not
applicable.

For Agarwal & Associates
Chartered Accountants
(Firm Regn No: 323210E)

UMW’

(CA. Naresh Agarwal}
(Partner)

(Membership No. 063049)
UDIN: 24063049BKCFSX2707

Place: Kolkata
Date: 26.04.2024
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Annexure — “B” to Independent Auditor’s Report

Statement referred to in paragraph 2(f) under “Report on Other Legal and Regulatory
Requirements” section of our report of even date to the Members of KSR FOOTWEAR
LIMITED.

REPORT ON_ THE INTERNAL FINANCIAL CONTROLS OVER FINANCIAL
REPORTING UNDER CLAUSE (i) OF SUB-SECTION 3 OF SECTION 143 OF THE

COMPANIES ACT, 2013 (“THE ACT™)

We have audited the internal financial controls over financial reporting of KSR FOOTWEAR
LIMITED (“the Company™) as of March 31, 2024 in conjunction with our audit of the financial
statements of the Company for the year ended on that date.

MANAGEMENT’S RESPONSIBILITY FOR INTERNAL FINANCIAL CONTROLS

The Company’s management is responsible for establishing and maintaining internal financial
controls based on the internal controf over financial reporting criteria established by the Company
considering the essential components of internal control stated in the Guidance Note on Audit of
Internal Financial Controls Over Financial Reporting (the “Guidance Note™) issued by the
Institute of Chartered Accountants of India (“1CAI”). These responsibilities include the design,
implementation and maintenance of adequate internal financial controls that were operating
effectively for ensuring the orderty and efficient conduct of its business, including adherence to
Company’s policies, the safeguarding of its assets, the prevention and detection of frauds and
errors, the accuracy and completeness of the accounting records, and the timely preparation of
reliable financial information, as required under the Companies Act, 2013.

AUDITORS® RESPONSIBILITY

Our responsibility is to express an opinion on the Company’s internal financial controls over
financial reporting of the Company based on our audit. We conducted our audit in accordance
with the Guidance Note on Audit of Internal Financial Controls over Financial Reporting (the
“Guidance Note™) issued by the Institute of Chartered Accountants Of India and the Standards on
Auditing prescribed under Section 143(10) of the Companies Act, 2013, to the extent applicable
to an audit of internal financial controls. Those Standards and the Guidance Note require that we
comply with ethical requirements and plan and perform the audit to obtain reasonable assurance
about whether adequate internal financial controls over financial reporting was established and
maintained and if such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the
internal financial controls system over financial reporting and their operating effectiveness. Our
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audit of internal financial controls over financial reporting included obtaining an understanding of
internal financial controls over financial reporting, assessing the risk that a material weakness
exists, and testing and evaluating the design and operating effectiveness of internal control based
on the assessed risk. The procedures selected depend on the auditor’s judgement, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud
Or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinion on the Company’s internal financial controls system over financial
reporting.

MEANING OF INTERNAL FINANCIAL CONTROLS OVER FINANCIAL REPORTING

A company’s internal financial control over financial reporting is a process designed to provide
reasonable assurance reparding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting
principles. A company’s internal financial control over financial reporting includes those policies
and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately
and fairly reflect the transactions and dispositions of the assets of the company; (2) provide
reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles, and that receipts and
expenditures of the company are being made only in accordance with authorizations of
management and directors of the company; and (3) provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition, use or disposition of the company’s
assets that could have a material effect on the financial statements.

INHERENT LIMITATIONS OF INTERNAL FINANCIAL CONTROLS OVER
FINANCIAL REPORTING

Because of the inherent limitations of internal financial controls over financial reporting,
including the possibility of collusion or improper management override of controls, material
misstatements due to error or fraud may occur and not be detected. Also, projections of any
evaluation of the internal financial controls over financial reporting to future periods are subject to
the risk that the internal financial control over financial reporting may become inadequate because
of changes in conditions, or that the degree of compliance with the policies or procedures may
deteriorate,

OPINION

In our opinion, to the best of our information and according to the explanations given to us, the
Company has, in all material respects, an adequate internal financial controls system over
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financial reporting and such internal financial controls over financial reporting were operating
effectively as at March 31, 2024, based on the internal control over financial reporting criteria
established by the Company considering the essential components of internal control stated in the
Guidance Note on Audit of Internal Financial Controls Over Financial Reporting issued by the
Institute of Chartered Accountants of India.

For Agarwal & Associates
Chartered Accountants
(Firm Regn No: 323210E)

{nualAgyizad.

(CA. Naresh Agarwal)

(Partner)
Place: Kolkata (Membership No. 063049)
Date: 26.04.2024 UDIN: 24063049BKCFSX2707
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(a)

(a)
(b)

(@)

(b)

KSR FOOTWEAR LIMITED
Balance Sheet as at 31st March 2024

{All amounts in Rupees thousands, unless otherwise stated)

Particulars

ASSETS

Current assets
Financial Assets
Cash and cash equivalents

Total Assets
EQUITY AND LIABILITIES

Equity
Equity Share capital
Cther Equity

LIABILITIES

Current liabllities

Financial Liabilities

(i} Borrowings

(i) Trade payables
Total outstanding dues of micro enterprises and
small enterprises
Total eutstanding dues of creditors other than micro
enterpnges and small enterprises

Other current liabilities

Total Equity and Liabilities
See accompanying notes to the financial statements.
In terms of our Report attached

For Agarwal & Associales

Chartered Amuntm
Naresh Agarwal &
Partner [
Place: Kolkata

Date: 26th Apnil 2024

As at 313t March
Note No. 2024
4 89.08
89.08
5 100.00
6 {153.72)
7 100.00
8
38.30
9 4.50
89.08

For and on behalf of Board of Directors

ittick Roy Burman
Director
(DIN: 08537366)

\h.hn.—-—-'\
Suman Barman Roy
Director -
{DIN: 07285500)
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KSR FOOTWEAR LIMITED

Statement of Profit and Loss for the year ended 31st March 2024
(All amounts in Rupees thousands, unless octherwise stated)

Particulars

Revenue From Operations
Other Income
Total Income (| +11)

Expenses :
Other expenses

Total expenses

Loss before tax (Il - IV)

Tax expenss

Loss for the year (V - V1)
Other Comprehensive Income

Total Comprehensive Loss for the year

Earnings per equity share : {Nominal Value per Share Rs.10/-
(1) Basic{In Rs.)

(2) Diluted {In Rs.)

See accompanying notes to the financial statements.

In tarms of our Reporl atlached

For Agarwal & Associates
Chartered Accountants

Naresh Agarwal
Partner

Place: Kolkata
Date: 26th April 2024

Note No.

For the year
ended 31st March
2024

10

1"

153.72

183.72

{153.72)

{153.72)

{153.72)

(25.18)

{25.18

For and on behalf of Board of Diractors

-~

ck Roy Burma

Director
{DIN: 08537366)

Suman Barman Roy

Director
{DIN: 07285500)

90




KSR FOOTWEAR LIMITED
Statement of Changes In Equity for the yoar endad 31st March 2024
{All amounts in Rupees thousands, unless otherwise stated)

(a) Equity Share Capital
Changsas in
Changes in
Balance as at aquity share Rostatod equity share Balance as at
13t April 2023 capital due to | balance as at capital durln 313t March
P prior period | 1st April 2023 g 2024
tha year
SOrS
- - - 100.00 100.00
{b) Other Equity
Retainad Total other
earnings oquity
Balance as at 1st April 2023 - -
Loss for the year {153.72) {153.72)
Other comprehensive income {net of tax) - -
Total comprehensive (0ss {183.72) {163.72)
Balance as at 115t March 2024 {183.72) {163.72)

The Board of Directors of the Company has not recommended any dividend for the current financial year.

Relained earnings: This Reserve represents ihe cumulative profits of the Company. This Reserve can be ulilised in
accordance with the provisions of the Companies Act, 2013.

See accompanying notes to the financial slatements.

For and on behalf of Board of Directors

el

In1erms of our Repoit attached

For Agarwal & Associates

Chartered Accountants
ittick Roy Burman

W_ Director

{DIN: 08537366)
Naresh Agarwal
Partner \ \

Suman Barman Roy
Place: Kolkata Director N
Date: 26th April 2024 {DIN: 07285500}
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KSR FOOTWEAR LIMITED
Cash Flow Statemant for the year ended 31st March 2024
[All amounts in Rupees thousands, unless otherwlse stated)

Particulars

A GCASH FLOW FROM OPERATING ACTIVITIES
Loss bafore Tax for the year

Operating Profit before Working Capital Changes
Adjustments for:

Trade Payables, Other Liabilities and Provisions
Cash Generated from QOperations

Met Income taxes paid

Net Cash usad In Operating Activities

B CASH FLOW FROM INVESTING ACTIVITIES

C CASH FLOW FROM FINANCING ACTIVITIES
Issua of share capilal
Short term loans received
Net Cash generated from Financing Activities

Net Decrease in Cash and Cash Equivalents (A+B+C)
Cash and Cash Equivalents at beginning of year
Cash and Cash Equivalents at end of year (Mote 4)

For the year
ended 31st

March 2024

{(153.72}
(153.72)

42.80
(110,92}

{110.92)

100.00
100.00

200.00

89.08

89.08

Notes:

| The above Cash Flow Statement has been preparad under "Indirect Method™ as set out in Ind AS - 7 on "Stalement of Cash

See accompanying notes to the financial slatements.

In terms of our Report attached For and on behaif of Board of Directors

For Agarwal & Associates
Chartered Accountants

A %ﬁ Roy Burman
M Director
(DIN: 08537366)
Maresh Agarwal
Partner

Suman Barman Roy
Director
(DIN: 07285500}

Place: Kolkata
Date: 261h April 2024
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2.2

2.3

K3R FOOTWEAR LIMITED
Notes to Financial Statsments for the year ended 3181 March 2024
(&l amounts In Rupees thousands, unkss otherwise stated}

Corpcrate information

KSR Footwear Limitad {the ‘Company’) is @ Public Limiled Company engaged in the business of footwear marwfaciuring and wholesale trading. The Campany is
incorporated and domicilad in Republic of India. The address of its Registered office is Flat Mo. 4&, 4th Fleor, Kalyani Complex. P-22, Block-A, Bangur Avenue, Kokata-
700055, The Company was incorparaled on 22nd August 2023 and is a wholly owned subsidiary of Khadim India Limited.

Significant accounting policles

Statermend of Compliance

These financiak have bean prepared in accordancs with Indian Accounting Standads (ind ASs) notified under the Companies (Indian Accaunting Standards)
Rules, 2045, as amended from time to time. The financial staternents have also been prepared in accordance with the relevant presentation requirements of the Companies
Act, 2013, Accaunting palicies have been consistently appled except where a newly-ssued accounting slandand is initially adopted or & revision 1o an sxisting acccunting
standard requires a change In accounting pabicy.

Hasls of preparation

The fAnancial statements are preparad in accordance with the historical cosl convention, excapt for certain assets end Rabilites that are measuned s\ falr valuss, as explained
in the accounting policies.

Historical cast is generally based on the fair value of the consideration given In exchange for goods and services.

Fair valua is the price that would be recaived to sell an asset or paid 10 transter & Hability in an ordery ransaction between market participants &t the measurement date. The
falir value measureman (3 basad on the presumplion thal the Iransaction bo sell the asse! or transfer the liability takes pince elther:

Inthe principal market for the assat or llabllity, ar

In the absence of a principal market, in the mast advantageous markat for the assel or liabality.

The principal or the most advantegenus market must ba ihle by the Company.

The fair value of an assel or & liabilty 5 measured using the assumptions that market partizipants would use when pricing the asset or liabilly, assuming that market
participants act in their bes! aconomic interest.

Fair value for measurement and ! or disclosure purposes i these financial statoments is determined on such a basis, except for share-based payment transactions, If any
that are within the scope of Ind AS 102 - Share-basad Paymenl, leasing iransaclions that are within the scope of Ind A5 116 — Leasas, and measurements that have some
similartios 10 fair valus but are not far value, such 8 net realisable value in Ind AS 2 - Inventeres or value in usa in Ind AS 36 — imparment of Assets.

|n axidition, for financial reporting purposes, fair value measurements are categorised Nto Level 1, 2 or 3 based on the cegree to which the Inputa to the fair vake
maasurermenits are cbasrveble and the significance of the inputs to the fair value meaaurament in its entiraty.

Dporaling cycle

All azsets and liabilities have been classified as current or non-cument a5 per the Compary's nomal operating cycle and other crteria se cut In tha Schedule il o the
Companies A1, 2013 and Ind A4S 1 — "Presentation of Financial Staternents®, based on the nature of products and the time betwasn the acquisition of assats for processing
and their reaksation in cash and cash egquivalents. Accardingly, the Company has determined its operating cycle to be 12 months.

93




24

FE]

27

28

KSR FOOTWEAR LIMITED
Notas to Financial Statements for the year ended 315t March 2024
{All amounts in Rupess thousands, unless otherwise stated)

Revenue Recognlition

Revenus 15 racognized 10 the extent it is probable thet he economie benefits will flow to the Company and the revenue can be reliably measured,
ragardiess of when ihe payment is being made. Revenus is maasuad al the fair value of the censidersilon received or recelivable for goads supplied,
net of ratums and discounts to custorners. Revenue from iha sale of goods is recognizesd when signiilcant risks and rewards of ewnership have been
transferrad to the custorner, which Is mainly upan delivery.

Taxes ¢h Income

Taxes on Income comprises af cument taxes and deferred 1axes.

Current income tax

Current 1ax in the Staternent of Profit and Loss s provided as the amount of 1ax payable in reapect of taxable income for the period using tax rates and
1ax |aws enacted during the period, together with any adjustment 10 tax payable in respect of pravious years. Taxabla profit differs from ‘profit befora
1ax’ aE reported In the Stadement of Profit and Loss.

Cuwrrent income tax assets and liabilies are measured at the amount expectad to be recoversd from of palkd to the taxation authorities. The tax rales
and tax laws used 10 compute the amolnt are those that are enactad or substantively enacled, at the reporting date.

Cuement tax assets and liabilies are offset only if there is a Isgatly siforceable right to set off the recognized smourts, and it is intended 1o realise the
aseet and setle the liabllity on a net basis or simulteneously.

Deferred lax
Deferred tax is recognized on femporary differences betwsen the camying amouwnds of assets and lizbilities and the amoums used for taxabion
purposas {tax base), at the tax rates and tax laws enacted or substantively enacted by the end of the reperting period.

Deferred tax assafs are recognized for all deductible lemporary differences, the carry forward of unused tax credits and any unused fax loases.
Deferred tax assets are recognized 10 the axtent that it is probable thad taxable profit will be aveilable against which the deductible femporary
differerces, and the camy forward of unused tax credits and unused tax losses can be utilised.

The carrylng amount of defermed lex assets is reviewsd at each reporling date and reduced to the mxient that It 13 no longer probable thet sufficient
taxable profit will be available 1 allow all or parl of the deformed tax asset 1o be utilised. Unvecognized deferred tax assels are re-assessad at aach
raporting date and are recognized to the exient thet It has become probable that future taxable profiis will allow the deferred tax nsseet to be recovesed,

Deterred 1ax assets and [iabisities are oNsel when there is legally enforcesble right to offset current tax assets and liabilities and when the deforred 1ax
balances relates to the same {aetion authority.

Incoma 1ax, in 5o far as it relales to Hemg disciased under other comprahangive income or equity, are disclosed separately under ather comprehensive
incame or aquity, a5 applicable.

Provisions

Frovislons are recognized when the Company has a present obligaiion {legal or consinuctive) as a result of a past event, it is probable that an outflow
of resources embodying economic benefits will be required to setile the obligation and a reflable estimate ¢an be made of the amount of the
obligation. The expense relaling to any provision is presented inthe statement of profit or loss, net of any reimbursement. Iif the effect of the tme value
of money is material, provisions are discounted using a current pre-iax rate ihat reflects, whare sppropriste, the risks specific 10 the llabliity. Where
discounting is used, 1he increass In the provialon due to the passege of time is recognized as parl of finance coats.

Contingen llabllity
A contingent llability is @ possible obligation that arises from past events whose existence will be confirmed by the cccurence or non-occurrence of
ona of more unceriain future everts beyond the contral of the Comparny or a presant obligation that is nol recognized because [t 18 not probatde tha an
outflow of rascurces will be regquired to settle 1the obligation. A contingent liability also arises in exiremely rare cases where there is a liability that
cannot be recognized bacauss it cannel be measured rellably. The Company does not recognize a contingant liability bu discloses its exiatence inthe
financial statements.

Gash and cash squivalents
¢ash and cash equivalent in the balance sheet comprise cash at banks and on hand and short-term daposite with an originat maturity of three months
or bess, which are subject i an insignificant risk of changes in value.

Financial Instruments, Finencial assets, Financlal liabilitles and Equity Instruments

Financial assets and financial liahililies are recognized whan the Company becomes a party 1o the contraciusl provisions of the relevant instrument
and are inifially measured at fair value. Transaction costs that are directiy attributable 10 the acquisiion or issue of financlal assets and financial
lizbifities (other than fmancial assets and financial (labilites measured =l fair value through profit or foss) ane added to or deduched from the fair value
cn initiel recognition of financial assets or financial liabilties.

Financial assets

Recognitdon

Financial assals include Investments, Trade receivables, Advances, Security Deposits, Cash and cash equivients. Such assets are Inftially
racognized at transaction price whan the Company becomes party to contreciual obiligations. The tr dion price includes 1 clion coste

the asset is being fair valued through the Stetement of Profit and Loss. Investiment in Subsidiary is carred st cost.

Classification
Management detsrmines the classification of an asset at initlal recognition depending on the purpese for which the aszals were acquired. The
subsaguent amant of K ial assets depende on such classification. Finarkial assets are clusgfled as (hose measurad at:

amartised cosl, where the financial assets ara held solaly for collection of cash flows arising from payments of principal and/ or inmerest.

falr value through other comprehensive Income {FVTOGI), where the financial assets are hald not only for coliection of cash flows arising from
paymenis of principal and irtersst bl 2180 from 1he sale of such aseets. Such assets are subsequently measursd at fair value, with unreslised gaing
and loases arising from changes in the foir value belng recegnized in other comprehensive income.

fair valus through profit or loss (FYTPL), whera the asseis are managed in accordance with an approvad Investment strategy that triggers gurchase
and sale decisions based on the fir value of such agsets. Such assets are subsequenily measurad at fair velue, with unrealised gains and losses
arising from changes in the fair value being recognized in the Statement of Profil and Loss in the pariod in which they arise,

Trade recaivables, Advances, Security Deposits, Cash and cash equivalents etc, If any. are ciassified for measwement at amortised cost white
imvestrents may fall under any of ihe aforesaid classes. However, in respect of particular investments in aguity instrumens that would otherwise be
measured at fair value thraugh profit o loss, an iravoceble election at initial recognition may be made o present subsequend changes in fair value
thwaugh wiher comprahansive income.
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KSR FOOTWEAR LIMITED
Notes to Financlal Statements for the year ended 31st March 2024
{All amounts 1In Rupess thousands, wniess otherwiae sialad)

Impairment

The Compary assesses at each reporting date whether a financial assed (or a group of financial assels) such as investments, trade recaivables,
advances and security deposits held at amortised cost and financial assets that are measured at fair value thrugh other comprehensive income are
fested for impairment based on evidence or iformation that |s available without undue cost o effort. Expected credit losses are assessed and loss
allowances recognized if the credit quality of the financial saset has deteriorated significantly since initial recegnition.

Recinasication

When and only when the business model is changed, the Company shall reclassify all affected financial ssets prospectively from the reclessification
dale as subsequantly measured at amortisad cost, fair value through sthsr comprehenslve Income, fair value through profit or loss without restating the
previcualy recognized gains, losses or inlerast and In femms of the reclassification principles laid down in the Ind AS relaling to Financial Instruments.

Cerecognition
Financlal assets are derecognized wien the tight to raceive cash Tlows from ihe assets has expired, or has been transferred, and the Company has
fransferred substantially all of tha risks and rewards of ownarship. Concomiterntly, If the asset Is one that is measured at:

@ amortised cosi, the galn or |0s3 is recognized in the Statement of Profit and Loss;
b. fair value through other cornprahensive income, the cumulative fair value adjusiments previously taken io reserves are raclassified 1o the Statsment of

Profit and Loss unless the asset represents an equity imvastment in which case the cumulative faie value adjustments previously taken 16 reserves is
reclassified within equity.

Incoma Racognition
Imerest income |s recognized in the Starnent of Profit and Loss using the effective interest method. Dividend ncome is recognizad in the Statement
of Profit and Loss when tha right fo receive dividend is astablished.

Financial Liahilities

Bormowings, trade payables and other financial liabilities are inktially recognized at the vslue of the respeclive contraciual obligations. They are
subsaguenly maasured al amortised cost. Any discounl or premium on redemption ! setilament is recognized n the Statement of Profit and Loss as
financa cosl over the life of the liability using the effective interest melhod and adjusted 1o the liability figure disciosed in the Balance Sheel. Financial
liabilities are derecogmized when the iiabillty is extinguished, tha is, when the contractual obligation is discharged, cancelled or on axpiry.

Offsstting Financial Instruments
Financial assets and liabilitles are offset and tha net amaunt is inciuded in the Balance Sheet where there iz a legally enfarceable right 1o offsel the
recognized amounis and there is an intention to sattie on B nel basls or realise 1he asset and satlle the lisbility simultaneously.

Equlty Instruments
Equity ingiruments are recognized at the value of the proceeds, met of direct costs of the capital issue.

Significant accounting judgments, estimales and assumptions

The preparation of financial statemants in conformily with generally sccepted accounting princlples requires management to make estimates and
assumptions that affect the reporied amounts of assels and liabilities and disciosure of conlingent liabilities at the date of the financial statements and
the results of oparations during the reposting period end, Although these estimates are based upon management's best knowledge of current events
and aclions, actual results cauld differ from thase estimsates.

The estimatas and underiying assumplions are reviewsd an an ongoing basls. Revisions 10 accounting estimates are recogrized in the pericd in which
the astimale is revised if the ravision affects only that period, or in the peried of the ravision and future periods if 1ha ravislon affects both current and
tuture periods.
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KSR FOOTWEAR LIMITED
Notes to Flnancial Statements for the year ended 31st March 2024
{All amounts In Rupeas thousands, unless otherwise stated)

CASH AND CASH EQUIVALENTS As at

31st March 2024

Balances with banks
On Current Agcounts 89.08
Total 89.03

EQUITY SHARE CAPITAL As at

31st March 2024
Authorised
1,50,000 Equity Shares of Rs.10/- gach 1,500.00
Issued , Subscribed and Paid up
10,000 Equity Shares of Rs.10/- each 100.00

Total 100.00
Reconclllation of the number of Equity shares
Particulars As at 318t March 2024
Number Amount
Balance as at the baginning of the year - -
Add: Equity shares issued on incorporation 10,000 100.00
Balance as at the end of the year 10,000 100.00
Details of Shares held by Shareholders holding more than 5 % of tha aggregate shares in the Company
As at 31st March 2024
-
Name of Shareholder No. of Shares % of Holding
held

Khadim India Limited (Holding Company} 10,000 100.00

Rights, Preferances and Restrictions attached to Equity Shares

The Coempany has one class of Equity Shares having a face value of Rs.10/- per share. Each shareholder is eligitle for one
vote per share held. The Dividend preposed by the Boand of Directors is subject to the appraval of the Shareholders in the
Annual General Meeting, except in case of Interim Dividend. In the event of liquidaticn, the Equity shareholders are aligible to
receive the remaining assets of the Company after distribution of all prefarential amounts, in proportion to their shareholding.

Disclosura of Shareholding of Promoters
Disclosure of Shareholding of Promoters as at 31st March 2024:

Promoter Name

Shares held by promoters

Ag at 31st March 2024

No.of shares % of total
Khadim India Limited 10,000 100.00%
Total 10,000 100.00%
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KSR FOOTWEAR LIMITED

Notes to Financial Statemants for the year ended 31st March 2024
{Alt amounts in Rupees thousands, unless otherwise stated)

QOTHER EQUITY

i I
Balance at tha beginning of the reporting
pariod i.e. 18t April, 2023

As at
31st March 2024

Profit/{Loss) for the year {1563.72)
Other comprehangive income {net of tax) .
Balance at 1he end of the raporting
period i.a. 31st March, 2024 {163.72)
BORROWINGS - CURRENT As at
315t March 2024
UNSECURED
Loans repayable on demand
From Related panies 100.00
Taotal 100.00
The company has taken an interes-free unsecured foan of Rs 1,00,000/- from a Diractar
TRADE PAYABLES
Trade payablos ageing schadule - as at 31st March 2024
[Particulars Outstanding for following periods from tue date of payment Total
. Lesa than 1 year 1-2 years 2-3 yoars More than 3
years
MSME - B -
QOthers 38.30 - 38.30
Disputed dues - MSME - B -
Disputed dues - QOthers - - -
Total 38.30 - 38.30
OTHER CURRENT LIABILITIES As at
315t March 2024
Stalutory remittances {MWithelding Tex) 4,50
Tozal 4.50

97




10

KSR FOOTWEAR LIMITED
Notes to Financial Statements for the year ended 31st March 2024
{All amounts in Rupees thousands, unlesas otherwise statad)

OTHER EXPENSES

Audit faes

Bank charges
Rent

Rates and taxes

Profassional feas

Total

As at

315t March 2024

20.00

080

181

85.81

48.00

153.72
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KSR FOOTWEAR LIMITED

Notes to Financlal Statements for the year ended 31st March 2024
{All amounts in Rupees thousands, unless otherwise stated)

Earnings Per Share (EPS} - The numerator and denominator used to calculate Basic and Diluted EPS :

Loss after Tax atiributable to the Equity Shareholders
Weighted average number of equity shares outsianding for the purpose

of basic eamings per share

Weighted average number of equity shares in computing diluted eamings per share
Earnings per share on loss for the year (Face vaiue Rs 100/~ per share)y

- Basic [(i} / (i)
- Diluted [{i) / (]

Year Endad
31st March 2024

(153.72)
8,110

6,110

(25.16)
(25.15)|

The Company was incorporated on 22nd August 2022 and the financial statements relates to the period from the said date
onwards till 31st March 2024. This being the first year of incorporation, previous year figures are not applicable.

The Company has not provided for Deferred Tax asset on account of carry forward of unused tax losses in pureuance to para
34 of Ind AS 12, as there is no raasonable certainty ihat sufficient future taxable income will be available against which such

deferred tax asset can be realised.

Related Party Disclosure as per requirements of Ind AS 24 on "Related Party Disclosures”

List of Related Partles
Holding Comparny

Key Management Parsonnel (KMP)

Enterprises over which KMP and their
relatives exercise significant influence

Khadim India Limited

Mr. Rittick Roy Burman - Dirgctor
Mr. Rittaban Roy Burman - Director
Mr. Suman Barman Roy - Director

Storyscope Films Private Limited

Particulars of transactlons during the year ended 31st March 2024:

Yoar ended
Particulars 318t March 2024
1} Key Managemant Parsonnel
a) Unzecured loan from Rittick Roy Burman 100.00
Year ended
Oustanding balances 315t March 2023
{) Key Management Personnel
a) Rittick Roy Burman 100.00
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KSR FOOTWEAR LIMITED
Notes to Financial Statoamants for the year ended 31st March 2024
{All amounts in Rupees thousands, unlegs otharwise stated)

Financiat Instruments and related disclosuras

Capital Management

The Company's capital management chjectives are to to malntain a strong capital base so as to maintain confidence of ils
business partners and to sustakn future development of the business.

Catogories of Financial Instrumants

As at 31st March 2024

Carrying value Fair value

Financlal assets
Msasured at amortised cost

Cash and cash equivalents 80.08 89.08
Total Financial agsets 89.08 89.08
Financial liabllitias

Measured at amortised cost

Borrowings 100.00 100.00
Trade payables 38.30 38.30
Total Financial llabilities 138.30 138.30

Financizal risk management cbjectives
The Company has a process of ragular reviews/audit to monilor all financial risks, including market risk, credil risk and liquidity
risk as and when applicable,

Falr value measurement

Financial assets & Financial liabilities comprises of Cash & Cash Equivalents, Borraowings, Trade Payables and other fnancial
liabilties

The falr value of trade payables are considered 10 be equal to the camying amount due 1o their short-term nature.

Fair value hierarchy

Falr value of the financial instruments is classified in varlous hierarchies based on the following three levels:

Leval 1: Quoled prices (unadjusted) in active market for identical assets or liabilities

Leval 2; Inputs other than quoted price included within level 1 that are observable for the asset or liability, either direclly (i.e.as
prices) or indirectly (i.e. derived from prices)

l.vel 3: Inputs for the assets and liabilities that are not based on observable market data {unobservable inputs).
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Place: Kolkata
Date; 26th April 2024

KSR FOOTWEAR LIMITED
Notes to Financial Statements for the year ended 31at March 2024
{All amounts in Rupees thousands, unless otherwise stated)

Since this is the first year of operations, ratios and reasons for changes in the same are not disclosed.

Additional Regulatory Information
The Company has not advanced or loaned or invested funds to any other persons or enlities, inchuding foreign entities
(Intermediaries) with the understanding that the Intermediary shall:

(a) directly or indirectly lend or invest in cther parsons or entities identified in any manner whatsoever by or on behalf of the
company (Ulimate Beneficiaries) or
(b} provide any guarantee, security or the like to or on behalf of the Ultimate Beneficiaries.

The Company has nct received any fund from any persons or entiies, including foreign entities (Funding Party) with the
understanding (whether recarded in writing or otherwise) that the Company shall:

{a) directly or indirectly lend or invesl in ather persons or entilies identified in any manner whatsoever by or on behalf of the
Funding Party {Ultimate Beneficiaries) or

(b) provide any guarantee, security or the like on behalf of the Ulimate Beneficiaries.

The Board of Direclors of the Company, al its meeting dated 29 Seplember 2023, has approved a Scheme of Arrangement
between Khadim India Limited (KIL) and KSR Footwear Limited (XFL) and their respective shareholders and creditors under
sectlons 230 to 232, 66 and other relevant provisions of the Companies Act, 2023. Pursuant to the approved scheme, KIL
shall demeige its distribution business, as a going concerm, into KFL. Post the scheme becoming effective, the exisling paid up
equity share capital i.e., 2 1,00,000/- divided into 10,000 equity shares of face value ¥ 10/~ each of KFL shall stand reduced
and cancelled pursuant to section 66 and other applicable provisions of the Companias A, 2013 and KFL will issue 1 {one)
equity share of face value of € 10/- each fully paid up for evary 1 (one) equity share of face value ¥ 10/- each fully paid up held
by equity shareholders of KIL. KFL will reflect a mirror shareholding as that of KIL and thereafter it will function as an
independent listed company. The Scheme iz subject to approval of the shareholders, secured and unsecured credilors,
National Company Law Tribunal (NCLT), the stock exchanges and such other persons or governmental aulherities as may be
set out in the Scheme of Arrangement. Presently the matter is pending with the Stock Exchanges for their approval / NGC.

For and on behalf of Board of Directors

B

ick Roy Burman
Director
(DIN: 08537366)

o

Suman Barman Roy
Director
(DIN: 07285500)
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF KHADIM INDIA LIMITED IN
ACCORDANCE WITH SECTION 232(2)(C) OF THE COMPANIES ACT, 2013, AT THEIR
MEETING HELD ON SEPTEMBER 29, 2023, AT 7™ FLOOR, TOWER C, DLF IT PARK, 08
MAJOR ARTERIAL ROAD, BLOCK AF, NEW TOWN (RAJARHAT), KOLKATA - 700156

1. Background

1.1. Based on the recommendation of the Audit Committee and Committee of Independent
Directors at their respective meetings held on September 29, 2023, a draft Scheme of
Arrangement (‘Scheme’) between Khadim India Limited (hereinafter referred to as
‘Company’ or ‘Demerged Company’ or ‘KIL’) and KSR Footwear Limited (hereinafter
referred to as ‘Resulting Company’ or ‘KFL’, and together with the Company, the
‘Companies’) and their respective shareholders and creditors, under section 230 to 232
and other applicable provisions of the Companies Act, 2013 (‘Act’) read with the rules
and/or regulations made thereunder including the Companies (Compromise,
Arrangements and Amalgamations) Rules, 2016, the Master Circular No.
SEBI/HO/CFD/POD-2/P/CIR/2023/93 issued by the Securities and Exchange Board of
India (‘SEBI’) on June 20, 2023 (‘SEBI Circular’), section 2(19AA) read with other
relevant provisions of the Income Tax Act, 1961 (‘IT Act’) and all other provisions of
applicable laws, was placed before and approved by the Board of Directors of the Company

(‘Board’) at its meeting held on September 29, 2023.

1.2. The provisions of section 232(2)(c) of the Act, requires the Board to adopt a report
explaining the effect of the Scheme on each class of shareholders, key managerial
personnel, promoters and non-promoter shareholders of the Company laying out in
particular the share entitlement ratio specifying any valuation difficulties, and the same
is required to be circulated as a part of the notice of meeting(s) to be held for the purpose
of approving the Scheme. This Report of the Board is accordingly being made in

pursuance of the requirements of section 232(2)(c) of the Act.

1.3. The Scheme, inter-alia provides for the following to come into effect from the Appointed

Date:

(a) the transfer by way of a demerger of the Demerged Undertaking (as defined in the
Scheme) of the Demerged Company into the Resulting Company on a going concern

basis and issuance of equity shares by the Resulting Company to all the equity

shareholders of the Demerged Company; /\‘_‘
v L\_ — 1;\
.";": ;"I \‘; \\
@ a = \,-
frontoffice@khadims.com 033-4009 0501 033-4009 0500 N x -’J,' . \\\/ www.khadims.com
KHADIM INDIA LIMITED TTCIN : L19129WB1981PLC034337

REGISTERED OFFICE : 7TH FLOOR, TOWER C, DLF IT PARK, 08 MAJOR ARTERIAL ROAD, BLOCK AF, NEW TOWN (RAJARHAT), KOLKATA - 700 156
CITY OFFICE : 7A, LINDSAY STREET, KOLKATA - 700 087
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(b) Reduction and cancellation of the existing paid-up share capital of the Resulting

Company;

(c) Listing of equity shares of Resulting Company on BSE Limited (‘BSE’) and National
Stock Exchange of India Limited (‘NSE’); and

(d) various other matters consequential or otherwise integrally connected herewith.

1.4. The Scheme was recommended for the approval of the Board by the Audit Committee and
by the Independent Directors Committee at their respective meetings held on September
29, 2023.

1.5. Having regard to the applicability of the aforesaid provisions, the following documents

were placed before the Board:
(a) Draft Scheme;

(b) Share Entitlement Ratio Report dated September 29, 2023 issued by Mr. Vikram
Kumar Singh, Registered Valuer under IBBI having Registration No.
IBBI/RV/06/2019/11320 (‘Registered Valuer’), inter-alia, recommending the fair
share entitlement ratio (‘Share Entitlement Ratio Report’);

(c) Fairness opinion dated September 29, 2023 issued by Saffron Capital Advisors Private
Limited, Merchant Banker registered with the SEBI having Registration No.
INMO0O0011211, on the Share Entitlement Ratio as mentioned in the Share
Entitlement Ratio Report (‘Fairness Opinion’);

(d) Auditor’s certificate dated September 29, 2023 submitted by M/s. Ray & Ray,
Chartered Accountants (Firm registration No. 301072E), Statutory Auditors of the
Company, certifying the accounting treatment contained in the Scheme (‘Auditor

Certificate’);

(e) Report dated September 29, 2023 by the Audit Committee in terms of the

requirements under the SEBI Circular.

() Report dated September 29, 2023 by the Committee of Independent Directors in terms

of the requirements under the SEBI Circular. :
| \\\

\f»

@ = o /el
frontoffice@khadims.com 033-4009 0501 033-4009 0500 p/ www.khadims.com
KHADIM INDIA LIMITED _@ﬂ'r L19129WB1981PLC034337

REGISTERED OFFICE : 7TH FLOOR, TOWER C, DLF IT PARK, 08 MAJOR ARTERIAL ROAD, BLOCK AF, NEW TOWN (RAJARHAT), KOLKATA - 700 156
CITY OFFICE : 7A, LINDSAY STREET, KOLKATA - 700 087
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(g) Undertaking dated September 29, 2023 by the Company Secretary & Head- Legal,

confirming the non-applicability of the requirements under Para A(10)(a) read with
Para A(10)(b) of Part I of the SEBI Master Circular dated June 20, 2023 relating to

obtaining approval of the majority of public shareholders;

(h) Certificate dated September 29, 2023 from M/s. Ray & Ray, Chartered Accountants,

Statutory Auditors of the Company, certifying the undertaking in relation to the non-

applicability of the requirements under Para A(10)(a) read with Para A(10)(b) of Part I

of the SEBI Master Circular dated June 20, 2023 relating to obtaining approval of the

majority of public shareholders;

2. Effects of the Scheme on the key stakeholders:

frontoffice @khadims.com

Sl. | Category of Effect of the Scheme on the Stakeholders

No. | Stakeholders

2.1 | Equity a) The Company has equity shareholders. There is no other class
Shareholders: of shareholders.
Promoters
and Non- b) Upon the Scheme coming into effect as on Effective Date (as

Promoters of

the Company

defined in the Scheme) and in consideration of the demerger,
the shareholders of the Demerged Company whose names
appear in the register of members as on the Record Date (as
defined in the Scheme) or to their respective heirs, executors,
administrators or other legal representatives or the
successors-in-title as the case may be, shall be eligible to

receive shares as per the following Share Entitlement Ratio:

“1{One) equity share of the face value of INR 10/- each fully
paid-up of the Resulting Company for every 1 (One) equity share
of face value INR 10/- each fully paid up held by equity
shareholders of the Demerged Company.”

The above ratio has been arrived at based on the Share

Entitlement Ratio Report and Fairness Opinion.

¢) In this Scheme of Demerger, Resulting Company to issue its
equity shares to all the equity shareholders of the Demerged
Company in the ratio of 1 equity share of the Resulting
Compﬂ for every 1 eéity share held in Demerged Company

G33-4069-056H 83340690500 www.kiradims.com

KHADIM INDIA LIMITED CIN : L19129WB1981PLC034337

REGISTERED OFFICE : 7TH FLOOR, TOWER C, DLF IT PARK, 08 MAJOR ARTERIAL ROAD, BLOCK AF, NEW TOWN (RAJARHAT), KOLKATA - 700 156
CITY OFFICE : 7A, LINDSAY STREET, KOLKATA - 700 087
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Sl
No.

Category of Effect of the Scheme on the Stakeholders

Stakeholders

as consideration for the transfer of the Demerged Undertaking
and upon the Scheme becoming effective, the equity shares
held by Demerged Company in Resulting Company shall be
reduced and cancelled and accordingly, the shareholders of
the Demerged Company are and will upon demerger, be the
ultimate economic beneficial owners of the Resulting Company
in the same proportion as they hold in the Demerged
Company.

d) Further, the Promoters of the Company shall continue to

—_—

remain promoters even after the effectiveness of the Scheme.

e) Since the Promoter and Non-Promoter shareholders of the
Demerged Company are being issued shares in the same
proportion, the rights of Non-Promoter shareholders of the
Demerged Company shall not be affected under the Scheme.

f) Equity shares of the Resulting Company to be issued to the
equity shareholders of the Demerged Company will be listed

for trading on the Stock Exchanges.

22

Key
Managerial
Personnel

(‘KMP’)

b)

c)

d)

The KMP of the Demerged Company shall continue as the
KMP of the Demerged Company after effectiveness of the

Scheme on the same terms and conditions.

Please refer paragraph 2.1 above for details regarding the
effect of the Scheme on the KMP who are also the

shareholders of the Demerged Company.

Under the Scheme, no rights of the KMP of the Demerged

Company are being affected.

On the Scheme becoming effective, all the Transferring
Employees (as defined in the Scheme) shall be deemed to have

become employees of the Resulting Company with effect from

frontoffice@khadims.com

the Agﬁginted Date, without any interruption in service, on

033-4009 0501

033-4009 0500

www.khadims.com

KHADIM INDIA LIMITED CIN : L19129WB1981PLC034337

REGISTERED OFFICE : 7TH FLOOR, TOWER C, DLF IT PARK, 08 MAJOR ARTERIAL ROAD, BLOCK AF, NEW TOWN (RAJARHAT), KOLKATA - 700 156
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Sl. | Category of Effect of the Scheme on the Stakeholders
No. | Stakeholders

the terms and conditions not less favourable than those on

which they are engaged by the Demerged Company.

e) Upon coming into effect of the Scheme and in consideration
for the demerger of the Demerged Undertaking of the
Demerged Company into the Resulting Company, the Board
of the Demerged Company shall decide the manner in which
difference in the intrinsic value created pursuant to the
demerger of the Distribution Business is to be compensated

to the ESOPs holders of the Demerged Company.

The Board of the Demerged company shall take such actions
and execute such further documents as may be necessary or
desirable for the purpose of giving effect to the aforesaid
provisions, if required. Approval granted to the Scheme by the
shareholders of the Demerged Company shall also be deemed
to be approval granted to any modifications made to the ESOP

Plans of the Demerged Company.

3. Share Entitlement Ratio

3.1. For the purpose of arriving at the Share Entitlement Ratio, the Share Entitlement Ratio
Report was obtained by the Company from Vikram Kumar Singh (IBBI Registered Valuer
No. IBBI/RV/06/2019/11320).

3.2. The Share Entitlement Ratio Report recommends the Share Entitlement Ratio — “For
every 1 (One) fully paid up equity share having face value of ? 10/- each of KIL, 1 (One)
fully paid up equity share having face value of ¥ 10/- each of KFL” to be fair and
reasonable, considering that the proposed Demerger will not have any impact on the

economic and beneficial interest of the equity shareholders of the Demerged Company.

3.3. The Registered Valuer appointed to recommend Share Entitlement Ratio for the

Demerger, has not expressed any difficulty while determining the same.

@ = =

frontoffice@khadims.com . 033-4009 0501 033-4009 0500
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3.4. The Fairness Opinion dated September 29, 2023 issued by Saffron Capital Advisors
Private Limited, a SEBI registered Merchant Banker, have confirmed that the Share
Entitlement Ratio as per the Share Entitlement Ratio Report, is fair to the shareholders
of the Company in accordance with the SEBI Circular. The Merchant Banker has not

expressed any difficulty in providing their fairness opinion.

3.5. The Share Entitlement Ratio for the Demerger has been recommended by the Registered
Valuer as being fair and reasonable and the Merchant Banker has opined that the Share
Entitlement Ratio is fair and reasonable. Both these reports have been accepted and
taken on record by the Audit Committee, the Independent Directors Committee and the

Board of the Company.
4. Adoption of the Report by the Board of the Company

The Board of the Company has adopted this report after noting and considering the
information set forth in the report. The Board is entitled to make relevant modifications
to this report, if required, and such modifications or amendments shall be deemed to form

part of this report.

For and on behalf of Khadim India Limited

e')do"d d_ (8

Siddhartha Roy Burman
Chairman & Managing Director
DIN: 00043715

Place: Delhi
Date: September 29, 2023

Ernd -
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Annexure V

KSR FOOTWEAR LIMITED

CIN : U46413WB2023PLC264443
REGISTERED OFFICE : FLAT NO. 4A, 4TH FLOOR, KALYANI COMPLEX, P-22, BLOCK - A, BANGUR AVENUE, KOLKATA - 700055
E-MAIL : ksr082023 @ gmail.com

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF KSR FOOTWEAR LIMITED IN
ACCORDANCE WITH SECTION 232(2)(C) OF THE COMPANIES ACT, 2013, AT THEIR
MEETING HELD ON SEPTEMBER 29, 2023, AT FLAT NO. 4A, 4™ FLOOR, KALYANI
COMPLEX, P 22, BLOCK A, BANGUR AVENUE, KOLKATA - 700055

1. Background

1.1. A draft of the proposed Scheme of Arrangement (‘Scheme’) between KSR Footwear
Limited (hereinafter referred to as ‘Company’ or ‘Resulting Company’ or ‘KFL’) and
Khadim India Limited (hereinafter referred to as ‘Demerged Company’ or ‘KIL’ and
together with the Demerged Company, the ‘Companies’) and their respective
shareholders and creditors, under section 230 to 232 and other applicable provisions of
the Companies Act, 2013 (‘Act’) read with the rules and/or regulations made thereunder
including the Companies (Compromise, Arrangements and Amalgamations) Rules, 2016,
the Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 issued by the Securities
and Exchange Board of India (‘SEBI’) on June 20, 2023 (‘SEBI Circular’), section 2(19AA)
read with other relevant provisions of the Income Tax Act, 1961 (‘IT Act’) and all other
provisions of applicable laws, was placed before and approved by the Board of Directors

of the Company (‘Board’) at its meeting held on September 29, 2023.

1.2. The provisions of section 232(2)(c) of the Act, requires the Board to adopt a report
explaining the effect of the Scheme on each class of shareholders, key managerial
personnel, promoters and non-promoter shareholders of the Company laying out in
particular the share entitlement ratio specifying any valuation difficulties, and the same
is required to be circulated as a part of the notice of meeting(s) to be held for the purpose
of approving the Scheme. This Report of the Board is accordingly being made in

pursuance of the requirements of section 232(2)(c) of the Act.

1.3. The Scheme, inter-alia provides for the following to come into effect from the Appointed
Date:

(a) the transfer by way of a demerger of the Demerged Undertaking (as defined in the
Scheme) of the Demerged Company into the Resulting Company on a going concern
basis and issuance of equity shares by the Resulting Company to all the equity

shareholders of the Demerged Company;

(b) Reduction and cancellation of the existing paid-up share capital of the Resulting

Company;
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1.4.

KSR FOOTWEAR LIMITED

CIN : U46413WB2023PLC264443

E-MAIL : ksr082023 @gmail.com

(c) Listing of equity shares of Resulting Company on BSE Limited (‘BSE’) and National

Stock Exchange of India Limited (‘NSE’); and

(d) various other matters consequential or otherwise integrally connected herewith.

Having regard to the applicability of the aforesaid provisions, the following documents

were placed before the Board:

(a) Draft Scheme;

(b) Share Entitlement Ratio Report dated September 29, 2023 issued by Mr. Vikram

(c)

Kumar Singh, Registered Valuer wunder IBBI having Registration No.
IBBI/RV/06/2019/11320 (‘Registered Valuer’), inter-alia, recommending the fair
share entitlement ratio (‘Share Entitlement Ratio Report’); and

Auditor’s certificate dated September 29, 2023 submitted by M/s. Agarwal &
Associates (Firm registration No. 323210E), Statutory Auditors of the Company,

certifying the accounting treatment contained in the Scheme (‘Auditor Certificate’);

2. Effects of the Scheme on the key stakeholders:

Sl Category of Effect of the Scheme on the Stakeholders

No. | Stakeholders

2.1 | Equity a) The Company has equity shareholders. There is no other
Shareholders: class of shareholders.

Promoters and
Non-Promoters | b) Upon the Scheme coming into effect as on Effective Date (as
of the defined in the Scheme) and in consideration of the demerger,
Company the shareholders of the Demerged Company whose names
appear in the register of members as on the Record Date (as
defined in the Scheme) or to their respective heirs, executors,
administrators or other legal representatives or the
successors-in-title as the case may be, shall be eligible to
receive shares as per the following Share Entitlement Ratio:

“1(One) equity share of the face value of INR 10/- each fully
paid-up of the Resulting Company for every 1 (One) equity
share of face value INR 10/ - each fully paid up held by equity
shareholders of the Demerged Company.”
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Sl Category of Effect of the Scheme on the Stakeholders
No. | Stakeholders

¢) Upon the Scheme coming into effect as on Effective Date (as
defined in the Scheme) and in consideration of the demerger,
the entire existing paid-up share capital of the Company shall

be reduced and cancelled.

d) The company is a wholly owned subsidiary of KIL and the
effective ownership lies with the shareholders of KIL.
Accordingly, issuing shares to shareholders of KIL post
cancellation of the direct shareholding of KIL shall not affect
the rights of KIL being the original promoter of the Company.

e) There are no non-Promoter shareholders of the Resulting

Company whose rights shall be affected under the Scheme.

2.2 | Key a) The company does not have KMPs at present.
Managerial
Personnel b) There will be no effect on the KMPs pursuant to the Scheme.
(‘KMP’)

c) Please refer Paragraph 2.1 above for details regarding the
effect of the Scheme on the KMPs who are also the

shareholders of the Resulting Company.

3. Share Entitlement Ratio

3.1. For the purpose of arriving at the Share Entitlement Ratio, the Share Entitlement Ratio
Report was obtained by the Company from Vikram Kumar Singh (IBBI Registered Valuer
No. IBBI/RV/06/2019/11320).

3.2. The Share Entitlement Ratio Report recommends the Share Entitlement Ratio — “For every
1 (One) fully paid up equity share having face value of ¥ 10/- each of KIL, 1 (One) fully paid
up equity share having face value of ¥ 10/- each of KFL” to be fair and reasonable,
considering that the proposed Demerger will not have any impact on the economic and

beneficial interest of the equity shareholders of the KIL.
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E-MAIL : ksr082023@gmail.com

3.3. The Registered Valuer appointed to recommend Share Entitlement Ratio for the

Demerger, has not expressed any difficulty while determining the same.

3.4. The Share Entitlement Ratio for the Demerger has been recommended by the Registered
Valuer as being fair and reasonable and the Share Entitlement Ratio Report has been

accepted and taken on record by the Board of the Company.

4. Adoption of the Report by the Board of the Company

The Board of the Company has adopted this report after noting and considering the
information set forth in the report. The Board is entitled to make relevant modifications
to this report, if required, and such modifications or amendments shall be deemed to form

part of this report.

For and on behalf of KSR Footwear Limited

Rék Roy Burman

Director

DIN : 08537366

Place: Kolkata

Date: September 29, 2023
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Recommendation of fair equity share entitlement ratio
for the proposed demerger

for the proposed demerger of
Distribution Business
of

Khadim India Limited
(Demerged Company)

into

KSR Footwear Limited
(Resulting Company)

Through Scheme of Arrangement
under section 230-232 read with section 66 and other
applicable provisions of the Companies Act, 2013

VIKRAM KUMAR SINGH
Registered Valuer under IBBI (SFA)
Regn No - IBBI/RV/06/2019/11320
P6, Bangur Avenue, Block-A
Dutson Apartment, 27 Floor
Kolkata - 700 055

M: +81 98 3091 5295

E: cavikramsingh@gmail.com
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Vikram Kumar Singh
(Registered Valuer — SFA)
Recommendation of fair equity share entitiement ratio
for the proposed demerger

29" September 2023

To, To,

The Board of Directors and Audit Committee The Board of Directors

Khadim India Limited KSR Footwear Limited

7th Floor, Tower C, DLF IT Park, Flat No. 4A, 4t Floor, Kalyani Complex,
08 Major Arterial Road, Block - AF, New Town P-22, Block-A, Bangur Avenue,
(Rajarhat), Kolkata — 700156 North 24 Parganas - 700055

Dear SirfMadam,

| appreciate having been given the opportunity to recommend the fair equity share entitiement ratio for the proposed
demerger of the Distribution business (‘Demerged Undertaking”) of Khadim India Limited (“KIL" or “Demerged
Company”) into KSR Footwear Limited ("KFL” or “Resulting Company”) on a going concem basis pursuant fo
Scheme of Arrangement between KIL and KFL and their respective shareholders and creditors under sections 230
to 232, 66 and other relevant provisions of the Companies Act, 2013 (“the Scheme”). KiL and KFL shall hereinafter
collectively be referred as “the Companies”.

In accordance with engagement letter dated August 25, 2023, | am pleased to present herewith a report on the fair
equity share entittement ratio (‘Report’).

| have determined the fair equity share entitlement ratio for the proposed demerger as at date of this report
(“Valuation Date”). A summary of the analysis is presented in the accompanying Report, as well as description of
the methodology and procedure | used, and the factors | considered in formulating my opinion.

The "Fair Equity Share Entitlement Ratio" for the purpose of this report refers to the number of fully paid up equity
shares of face value INR 10/- each to be issued by the Resulting Company to the equity shareholders of the
Demerged Company as consideration for the proposed demerger of Distribution Business.

The fees for this report are in no way contingent upon the results of the findings. | have no responsibility to update
this report for events and circumstances occurring subsequent to the date of this report.

This report is subject to the attached exclusions & limitations and to all the terms and conditions of the engagement
letter and hence it should be read in its entirety. If you have any questions or require additional information, please
do feel free to contact the undersigned.

Yours s:ncez[\y,\u‘ 9\,«.4/‘
( ,@{"*‘
Vikram Kumar Singh,

Registered Valuer under IBBI
Regn No - IBBI/RV/06/2019/11320

Encl; As above
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(Registered Valuer — SFA)
Recommendation of fair equity share entitlement ratio
for the proposed demerger

Khadim India Limited ("Demerged Company") is a public company incorporated on December 03, 1981 under the
provisions of the Companies Act, 1956, having Corporate Identification No. (CIN): L19129WB1981PLC034337 and
registered office at 7th Floor, Tower C, DLF IT Park, 08 Major Arterial Road, Block - AF, New Town (Rajarhat),
Kolkata ~ 700156.

The Demerged Company has 2 (two) distinct businesses viz. (i) Retail Business and (ii) Distribution Business. The
retail business operates through 848 retail stores (as on June 30, 2023) and caters to the middle and upper middle-
income consumers, while the distribution business operates through a wide network of 732 (as on June 30, 2023)
distributors selling to multi-brand-outlets across India and caters to lower and middie-income consumers.

The equity shares of the Demerged Company are listed on BSE Limited ("BSE”) and the National Stock Exchange
of India Limited ("NSE”).

The share capital of the Demerged Company as on 22 September 2023 is as follows:

Authorised Share Capital P ——
6,00,00,000 Equity Shares of INR 10/ each 60,00,00,100
Issued, Subscribed and Paid up Capital

1.79,69,614 Equity Shares of INR 10/- each 16,6010 |

Subsequent to the above date, there has been no change in the authorised, issued, subscribed and paid-up capital
of the Demerged Company until the date of approval of the Scheme by the Board of the Demerged Company.

"Demerged Undertaking” shall mean the Company’s distribution segment which provides branded and affordable
footwear in the mass footwear category catering to lower- & middle-income consumers in Tier-l to Tier-lll cities.
The distribution business operates through a network of 732 distributors (as on June 30, 2023) selling to multi-
brand-outlets across India. The distribution segment manufactures approximately 96% of the products of this
category to have better control over quality, supply and cost.

KSR Footwear Limited ("Resulting Company") is a public company incorporated on 22 August 2023 under the
provisions of the Companies Act 2013 with an object to carry on the business of manufacturing and wholesaling
of Footwear, having CIN - U46413WB2023PLC264443 and registered office Flat No. 4A, 4th Floor, Kalyani
Complex, P-22, Block-A, Bangur Avenue, North 24 Parganas - 700055.

The Resulting Company is a Wholly-owned Subsidiary of the Demerged Company. However, post the Scheme is
effective, the existing paid up equity share capital of the Resulting company shall stand reduced and cancelled
pursuant to section 66 and other applicable provisions of the Companies Act, 2013 and the Resulting Company
will issue fresh equity shares to the shareholders of the Demerged Company. Accordingly, the shareholders of the
Demerged Company, are and will upon demerger, be ultimate economic beneficial owners of the Resulting
Company in the same proportion as they hold in the Demerged Company and the Resulting Company will reflect
a mirror shareholding as that of the Demerged Company.

It has also been informed by the management het MmN shares of the "Resulting Company” will be listed on
BSE and NSE pursuant to the Scheme. 4 2\
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The share capital of the Resulting Company as on 22 September 2023 is as follows:
Auth o.ri.sed Share Cépita] | \ o |
1,50,000 Equity Shares of INR 10/- each

Issued, Subscribed and Paid up Capital
10,000 Equity Shares of INR 10/- each

15,00,000
1,00,000

Based on discussions with the Demerged Company and the Resulting Company, | understand that the Demerged
Company has proposed to fransfer and vest the Demerged Undertaking comprising of its Distribution Business
into the Resulting Company in accordance with the Scheme, and thus the fair share entitlement ratio of equity
shares is required.

The appointment of the undersigned as Registered Valuer has been duly authorised/confirmed/ratified by the
Board of Directors of the Demerged Company and the Resulting Company.

This Report and the information contained herein are strictly confidential and are intended for the sole use of the
Companies in order to comply with sections 230 to 232 and other applicable provisions of the Companies Act,
2013, as well as applicable provisions and circulars issued by the Securities and Exchange Board of India (“SEBI")
applicable to a scheme of arrangement. The results of valuation analysis and this Report may not be used or relied
on by the Companies or any other person for any other reason,

Itis considered desirable and expedient to re-organise and reconstruct the Demerged Company by demerging its
Distribution Business to the Resulting Company as part of an overall strategy for optimum management, growth
and development of the Demerged Company's operations.

The transfer and vesting of the Demerged Undertaking comprising of Distribution Business into the Resulting
Company pursuant to the Scheme shall be in the interest of all concerned stakeholders including shareholders,
customers, creditors, employees and general public.

The Scheme is expected, inter alia, to resuit in the following benefits:
»  Create sector focused companies;

Attract business specific investors;

Streamline the management structure;

Unlock value for shareholders;

Ring-fence businesses from each other;

Better risk management; and

Better Management Bandwidth utilization.

The scope of work is to recommend a Fair Equity Share Entitlement Ratio for the proposed demerger of Demerged
Undertaking of the Demerged Company into the Resulting Company through a scheme of arrangement, using ICAl
Valuation Standards 2018 issued by the Institute of Chartered Accountants of India (“ICAI") and internationally
accepted valuation methodology as per International Valuation Standards issued by International Valuation
Standards Council ("IVSC").

demerger.
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(Registered Valuer — SFA)

Recommendation of fair equity share entitlement ratio
for the proposed demerger

This Report is subject to the scope, assumptions, exclusions, caveats, limitations and disclaimers detailed
hereinafter. As such, the Report is to be read in totality, and notin parts, in conjunction with the relevant documents
referred to therein,

iil.

vi.

vil,

viii.

This Fair Share Entitlement Ratio Report has been issued on the specific request of the Demerged
Company and the Resulting Company for Determining the Fair Share Entitlement Ratio for the said
proposed Scheme of Arrangement in accordance with the Companies Act, 2013 and rules made
thereunder and is required for filing the same with the jurisdictional National Company Law Tribunal,
Stock Exchanges and SEBI. This Fair Share Entitlement Ratio Report is prepared exclusively for the
above stated purpose and must not be copied, disclosed or circulated or referred to in correspondence
or discussion with any other party. Neither this report nor its content may be used for any other purpose
without my prior written consent.

This Report, its contents and the results herein are specific to (i) the purpose of valuation agreed as
per the terms of my engagement; and (i) are based on the data detailed in section Sources of
Information.

I 'am provided with sufficient information and time to make my opinion for this valuation exercise.
However, my opinion may change if any material information is not disclosed / hidden from me during
this valuation exercise.

| have no present or planned future interest in the Companies or any of their group companies. | do
not have any financial interest in the Companies, nor do | have any conflict of interest in carrying out
this valuation, from the date of the engagement letter till the date of this Report. | further state that |
am not related to the Companies or their promoters, if any or their director or their relatives

My scope is limited to recommendation of the Fair Equity Share Entitlement Ratio, The Report should
not be consirued as, my opinion or certifying the compliance of the Proposed Demerger with the
provisions of any law including the Companies Act 2013, Foreign Exchange Management Act, 1999,
taxation related laws, capital market related laws, any accounting, taxation or legal implications or
issues arising from the Proposed Demerger.

The final responsibility for the determination of Fair Share Entitiement Ratio at which the proposed
demerger transaction shall take place will be with the board of directors who should take into account
other factors such as their own assessments of the proposed demerger transaction and inputs of other
advisors.

| have assumed and relied upon the truth, accuracy and completeness of the information, data and
financial terms provided to me or used by me, | have assumed that the same are not misleading and
do not assume or accept any liability or responsibility for any independent verification of such
information or any independent technical valuation or appraisal of any of the assets, operations or
liabilities of the Companies. Nothing has come to my knowledge to indicate that the material provided
to me was mis-stated or incorrect or would not afford reasonable grounds upen which to base my
Report,

I have also relied on data from external sources to conclude the valuation. These sources are believed
to be reliable and therefore, | assume no liability for the truth or accuracy of any data, opinions or
estimates furnished by others that have been used in this analysis. Where | have relied on data,
opinions or estimates from external sources, reasonable care has been taken to ensure that such data
has been correctly extracted from those sources and /or reproduced in its proper form and context.
The scope of the assignment did not include performing audit tests for the purpose of expressing an
opinion en the faimess or accuracy of any financial or analytical information that was used during the
course of the work. Accordingly, | express no audit opinion or any other form of assurance on this
information on behalf of the Companies. The assignment did not mvclve me to conduct the financial
or technical feasibility study. | have not done any mde ppsgen: valuation or appraisal or due
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Recommendation of fair equity share entitlement ratio
for the proposed demerger

Xl

Xi,

Xiil,

Xiv.

XV.

Xvi,

XV,

XViil.

diligence or legal title search of the assets or liabiliies of the Companies and have considered them
at the value as disclosed by the Companies in their regulatory filings or in submissions, oral or written,
made to me.

| assume that the companies fully comply with the relevant laws and regulations applicable in their
areas of operations and unless otherwise stated, and that these companies will be managed in a
component and responsible manner. Further, except as specifically stated to the contrary, this report
has given no consideration to matters of regulatory, tax and legal nature, including issue of legal title
and compliance, with local laws and litigation and other contingent liabilities that are not recorded in
the audited/ unaudited financial statements of the companies.

This report does not look into the business/ commercial reason behind the proposal fransaction of
demerger nor the likely benefit arising out of the same. Similarly, it does not address the relative merits
of proposed transactions as compared with any other altemative business transaction or other
alternative or whether or not such alterafive could be achieved or are available. This report is
restricted to recommendations for fair share entitlement ratio only. It's suitability and applicability for
any other use has not been checked by the undersigned.

An analysis of such nature is necessarily based on prevailing stock market, financial, econemic and
other condition in general and industry trends in particular as in effect an and the information made
available to me as of, the date hereof. Events occurring after the date hereof may affect this report
and the assumptions used in preparing it, and | do not assume any obligation to update, revise or
reaffirm this Report.

[ do not express any opinion/ recommendation. The shareholders are expected to exercise their own
discretion.

The fee for this Fair Share Entitlement Ratio Analysis is not contingent upon the values reported
herein. The Fair Share Entitlement Ratio Analysis contained herein is not intended to represent the
value/ratio at any time other than the date that is specifically reported in this report.

This Report is to be read in totality, and not in parts in conjunction with the relevant document referred
to herein.

[ will not be liable for any losses, claims, damage or liabilities arising out of the action taken, omissions
or advise given by any other advisor to the companies. In no event, | shall be liable for any loss,
damages, cost or expenses arising in any way from fraudulent act, misrepresentations or wilful default
on the part of the companies, its directors, employees or agents. | do not accept any liability to any
third party in relation of this report. In no circumstances the liability of myself, associate or employees
relating to the service provided in connection with the engagement set out in this Fair Share
Entitlement Report shall exceed the amount of fees paid for the assignment.

The Fair Share Entilement Report should not be construed as investment advice. Mareover, the
undersigned does not express any opinion on the suitability or otherwise of entering into the proposed
transaction.

This Report is meant for a purpose mentioned above and should not be used for any purpose other
than the purpose mentioned therein. Neither the Report nor its content may be referred to or quoted
in any registration statement, prospectus, offering memorandum, annual report, loan agreement or
other agreement or document given to third parties, other than in connection with the proposed
Scheme of Arrangement without my prior consent except for dlsclosure to reievant regufatcry
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For the purpose of arriving at the Share Entitlement Ratio, the following sources of information have been relied
upon:
s Draft Scheme of Arrangement.
Note:- The Management has informed that there would be no significant variation between the draft
Scheme and the final scheme approved and submitted with the relevant authorities
»  Latest Shareholding Pattern of Khadim India Limited & KSR Footwear Limited.
v Audited Financial Statements of Khadim India Limited as on 315 March 2023.
= Other relevant data and information provided to me by the representatives of the Companies either in
written or oral form or in the form of soft copy of the Companies.
= MCA Databases and other relevant information and documents for the purpose of engagement; and
= Discussions with the management.

The companies have been provided with the opportunity to review the draft reports as a part of my standard practice
to make sure that there are no factual inaccuracies/ omissions in the final report.

Given the nature of this activity, Fair Value has been considered as a Valuation Base. As the premise of value, |
have considered Going Concern Value and "As is where is" Value to be applicable to the companies being valued.

From discussion with the management and on perusal of, draft Scheme of Arrangement, | understand that:

e The management of the listed Demerged Company is contemplating to demerge the Distribution
Business.

= For the purpose of demerger, the Resulting Company has been newly incorporated as a Wholly-owned
Subsidiary of the Demerged Company.

= However, post the Scheme is effective, the existing paid up equity share capital ("Pre- Demerger Equity
Share Capital’) of the Resulting company shall stand reduced and cancelled pursuant to section 66 and
other applicable provisions of the Companies Act, 2013 and the Resulting Company will issue fresh equity
shares to the shareholders of the Demerged Company.

= Accordingly, the shareholders of the Demerged Company as on the record date, are and will upon
demerger, be ultimate economic beneficial owners of the Resulting Company in the same proportion as
they hold in the Demerged Company. The Resulting Company will reflect a mirror shareholding as that of
the Demerged Company and thereafter it will function as an independent listed company.

»  As per paragraph (A)(4)(b) of Part | of SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93
dated June 20, 2023 ("SEBI Master Circular"), a Valuation Report is not required in cases where there is
no change in the shareholding pattern of the listed / resulting company.

The proposed demerger does not require a valuation report since there is no change in the shareholding pattern
of the Demerged Company and the Resulting Company. Hence, | have not carried out the valuation of these
entities under generally accepted valuation approaches.

Accordingly, considering the approach and the rationale for the fair equity share entilement ratio discussed in para
7 above, the valuation approaches as indicated in the format (as shown belnw) as prescribed by circular number
NSE/CML/2017 /12 of NSE and LIST /COMP/02/2017-18 of BS ZoN Teen undertaken as they are not
applicable in the instant case: /3
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0% NA 0%

Asset Approach

Income Approach 0% NA 0%
Market Approach 0% NA 0%
Relative Value per Share 0% NA 0%
Exchange Ratio (Rounded Off)* NA

NA - Not Adopted/Not Applicable

Based on the foregoing, any share entitlement ratio can be considered for the aforementioned demerger because
no shareholder's proportionate shareholding would change.

In light of the Resulting Company's desired capital structure, the Management of the Demerged Company and the
Resulfing Company has suggested a share entitlement ratio of “1 (one) equity share of the face value of INR 10/-
each fully paid-up of the Resulting Company for every 1 {one) equity share of face value INR 10/- each fully paid
up held by equity shareholders of the Demerged Company.”

Based on the forgoing and on consideration of all relevant factors and circumstances as discussed and outlined
herein above, pursuant to the Scheme. The recommended Fair Share Entitlement Ratio is:

“1 (one) equity share of the face value of INR 10/- each fully paid-up of the Resulting Company for every 1
(one) equity share of face value INR 10/- each fully paid up held by equity shareholders of the Demerged
Company.”

| believe that the above share entitlement ratio is fair and reasonable, given that all Demerged Company's
shareholders will be the ultimate beneficial owners of the Resulting Company in the same ratio as they hold shares
in the Demerged Company on the record date.
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} Saffron Capital Advisors Private Limited
S A F F R o N 605, Sixth Floor, Centre Point, Andheri Kurla Road,
e J. B. Nagar, Andheri (East), Mumbai - 400 059,
Tel.: 022 4973 0394

@ @@ 9 @ energising ideas Email : info@saffrenadvisor.com

Website: www.saffronadvisor.com
CIN No. U67120MH2007PTC166711

Date: September 29, 2023

To,

The Audit Committee and the Board of Directors,
Khadim India Limited

7" Floor, Tower C, DLF IT Park,

08 Major Arterial Road, Block — AF,

New Town (Rajarhat), Kolkata — 700156

Dear Members of the Audit Committee and the Board of Directors,
1. Engagement Background

We understand that the Management of Khadim India Limited (“KIL” or the “Demerged Company”) is
contemplating demerger of the Distribution Business of KIL and its transfer to and vesting into KSR
Footwear Limited (“KFL” or “Resulting Company”) on a going concern basis pursuant to a Scheme of
Arrangement between KIL and KFL and their respective shareholders and creditors under sections 230
to 232, 66 and other relevant provisions of the Companies Act, 2013 (‘the Act’).

The terms and conditions of the Proposed Demerger are more fully set out in the draft Scheme of
Arrangement shared with us, the final version of which will be filed by the aforementioned companies
with the appropriate authorities.

We understand that the fair share entitlement ratio thereof is based on the Share Entitlement Ratio
Report dated September 29, 2023 issued by Mr. Vikram Kumar Singh, IBBI Registered Valuer,
Registration No. IBBI/RV/06/2019/11320 (“Valuer”).

We, Saffron Capital Advisors Private Limited, a SEBI registered Category-I Merchant Banker, have been
engaged by KIL to give a fairness opinion (“Opinion”) on Share Entitlement Ratio Report dated
September 29, 2023 issued by Valuer.

2. Background of the companies and Rationale

Khadim India Limited ("Demerged Company") is a public company incorporated on December 03, 1981
under the provisions of the Companies Act, 1956, having Corporate Identification No. (CIN):
L19129WB1981PLCO34337 and registered office at 7th Floor, Tower C, DLF IT Park, 08 Major Arterial
Road, Block - AF, New Town (Rajarhat), Kolkata — 700156.
5‘}6}”\ The Demerged Company has 2 (two) distinct businesses viz. (i) Retail Business and (i) Distribution
e %\}T};Business. The retail business operates through 848 retail stores (as on June 30, 2023) and caters to the
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middle and upper middle-income consumers, while the distribution business operates through a wide
network of 732 (as on June 30, 2023) distributors selling to multi-brand-outlets across India and caters
to lower and middle-income consumers.

The equity shares of the Demerged Company are listed on BSE Limited ("BSE") and the National Stock
Exchange of India Limited (“NSE”).

"Demerged Undertaking" shall mean the Company’s distribution segment which provides branded and
affordable footwear in the mass footwear category catering to lower- & middle - income consumers in
Tier-I to Tier-lll cities. The distribution business operates through a network of 732 distributors (as on
June 30, 2023) selling to multi-brand-outlets across India. The distribution segment manufactures
approximately 96% of the products of this category to have better control over quality, supply and cost.

KSR Footwear Limited ("Resulting Company") is a public company incorporated on August 22, 2023
under the provisions of the Companies Act, 2013 with an object to carry on the business of
manufacturing and wholesaling of Footwear, having Corporate Identification No. -
U46413WB2023PLC264443 and registered office at Flat No. 4A, 4th Floor, Kalyani Complex, P-22, Block-
A, Bangur Avenue, North 24 Parganas - 700055.

The Resulting Company is a Wholly-owned Subsidiary of the Demerged Company. However, post the
Scheme is effective, the existing paid up equity share capital of the Resulting company shall stand
reduced and cancelled pursuant to section 66 and other applicable provisions of the Companies Act,
2013 and the Resulting Company will issue fresh equity shares to the shareholders of the Demerged
Company. Accordingly, the shareholders of the Demerged Company, are and will upon demerger, be
ultimate economic beneficial owners of the Resulting Company in the same proportion as they hold in
the Demerged Company and the Resulting Company will reflect a mirror shareholding as that of the
Demerged Company.

It has also been informed by the management that the equity shares of the "Resulting Company" will
be listed on BSE and NSE pursuant to the Scheme.

We understand that the Appointed Date for the Proposed Demerger as per the draft Scheme shall be
same date as the Effective Date or such other date as may be mutually agreed by the Companies.

We further understand that the Effective Date means the date which will be the first day of the month
following the month in which parties mutually acknowledge in writing that all the conditions referred
toin Clause 25.1 of the Scheme have occurred or have been fulfilled, obtained or waived, as applicable,
in accordance with the Scheme.
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3. Recommended Share Entitlement Ratio for the Proposed transaction

The Valuer has recommended the following share entitlement ratio for the Proposed Demerger:

1 (one) equity share of the face value of INR 10/- each fully paid-up of the Resulting Company for every
1 (one) equity share of face value INR 10/- each fully paid up held by equity shareholders of the
Demerged Company.

We have relied upon the draft Scheme of Arrangement and taken the aforementioned (together with
the other facts and assumptions set forth therein) into account while determining the meaning of
“fairness”, from a financial point of view, for the purposes of this Opinion.

4. Exclusions and Limitations

Our opinion and analysis are limited to the extent of review of the Share Entitlement Ratio Report by
the Valuer and the Draft Scheme of Arrangement. In connection with the opinion, we have

a) Reviewed the Draft Scheme of Arrangement.
b) Share Entitlement Ratio Report dated September 29, 2023, issued by Valuer.
c) Held discussions with the Valuer, in relation to the approach taken to valuation and the

details of various methodologies utilized by them in preparing the Share Entitlement Ratio
Report and recommendations.

d) Reviewed such other information and explanations as we have required, and which have
been provided by the management of KIL.

This opinion is intended only for the sole use and information of KIL and KFL, for the purpose of
submission to the Stock exchanges under the SEBI Master Circular No. SEBI/HO/CFD/PQOD-
2/P/CIR/2023/93 dated June 20,2023, obtaining judicial and regulatory approvals for the Proposed
Demerger and for no other purpose. We are not responsible in any way to any person/party/statutory
authority for any decision of such person or party or authority based on this opinion. Any person/party
intending to provide finance or invest in the shares/business of either KIL and/or KFL or their
subsidiaries /joint ventures/associates shall do so after seeking their own professional advice and after
carrying out their own due diligence procedures to ensure that they are making an informed decision.

For the purpose of this assignment, Saffron has relied on the Share Entitlement Ratio Report for the
Proposed demerger of Distribution Business of Khadim India Limited into KSR Footwear Limited and
information and explanation provided to it, the accuracy whereof has not been evaluated by Saffron.
Saffron’s work does not constitute certification or due diligence of any past working results and Saffron
has relied upon the information provided to it as set out in working results of the aforesaid reports.
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Saffron has not carried out any physical verification of the assets and liabilities of the companies and
takes no responsibility on the identification and availability of such assets and liabilities.

We hereby give our consent to present and disclose the Fairness Opinion in the general meetings of
the shareholders of KIL and KFL and to the Registrar of Companies. Our opinion is not, nor should it be
construed as our opining or certifying the compliance of the Proposed Demerger with the provisions of
any law including companies, taxation and capital market related laws or as regards any legal
implications or issues arising thereon.

The information contained in this report is selective and is subject to updating, expansions, revisions
and amendment, if any. It does not purport to contain all the information recipients may require. No
obligation is accepted to provide recipients with access to any additional information or to correct any
inaccuracies which might become apparent. Recipients are advised to independently conduct their own
investigation and analysis of the business of the Companies. The report has been prepared solely for
the purpose of giving a fairness opinion on Share Entitlement Ratio Report issued for the Proposed
Demerger of Distribution business of KIL into KFL and may not be applicable or referred to or quoted
in any other context.

Our opinion is dependent on the information provided to us being complete and accurate in all material
respects. Our scope of work does not enable us to accept responsibility for the accuracy and
completeness of the information provided to us. The scope of our assignment does not involve
performing audit tests for the purpose of expressing an opinion on the fairness or accuracy of any
financial or analytical information used during the course of our work. As such we have not performed
any audit, review or examinations of any of the historical or prospective information used and,
therefore, do not express any opinion with regard to the same. In addition, we do not take any
responsibility for any changes in the information used for any reason, which may occur subsequent to
this date.

One should note that valuation is not an exact science and that estimating values necessarily involves
selecting a method or approach that is suitable for the purpose. Moreover, in this case where the shares
of the KFL are being issued as consideration to the shareholders of KIL, it is not the absolute valuation
that is important for framing an opinion but the relative valuation of the KIL vis-a-vis shares of KFL. We
have assumed that the Final Scheme of Arrangement will not differ in any material respect from the
Draft Scheme of Arrangement shared with us.

We do not express any opinion as to any tax or other consequences that might arise from the Proposed
Demerger on KIL, KFL and their respective shareholders, nor does our opinion address any legal, tax,
regulatory or accounting matters, as to which we understand that the respective companies have
obtained such advice as they deemed necessary from qualified professionals. We have undertaken no
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government investigation or other contingent liabilities to which KIL, KFL and/or their associates/
subsidiaries, are or may be a party.

The company has been provided with an opportunity to review the Draft Opinion as part of our
standard practice to make sure that factual inaccuracy/omissions are aveided in our Final Opinion. Our
Opinion is not intended to and does not constitute a recommendation to any shareholder as to how
such holder should vote or act in connection with the Proposed Demerger or any matter thereto.

5. Conclusion
Based on and subject to the foregoing, we are of the opinion that the share entitlement ratio of 1:1 as
recommended by the valuer in the Share Entitlement Ratio Report dated September 29, 2023 is fair to

the shareholders of KIL from the financial point of view.

For Saffron Capital Advisors Private Limited,

Sakshi Gupta
Head-Valuation
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Shareholding Pattern of the Demerged Company and the Resulting Company (pre and post-

arrangement) as on June 21, 2024

The table below illustrates the Pre and post Arrangement shareholding pattern as on June 21, 2024 for
Khadim India Limited (“KIL” or “Demerged Company”) and KSR Footwear Limited (“KFL” or
“Resulting Company”) as on June 21, 2024. There will be no change in the shareholding pattern of the
Demerged Company consequent to the Scheme.

Demerged Company Resulting Company
SL. Pre Arrangement & Post
No. Arrangement* Pre Arrangement Post Arrangement*
Description N " - "
No. of shares % °- o % - ° %
shares shares
(A) | Shareholding of Promoter and Promoter Group
1 Indian
(a) | Individuals / Hindu Undivided 17,21,938 9.41 - - 17,21,938 | 9.41
Family
Central Government / State
(b) 3 ) ) ) ) )
Government(s)
(d) Financial Institutions / Banks - - - - - -
(e) Any Others - - - - - -
i. | Bodies Corporate 92,73,229 50.68 | 10,000* | 100.00 92,73,229 | 50.68
Sub Total (A)(1) 1,09,95,167 60.09 | 10,000 | 100.00 | 1,09,95,167 | 60.09
2 Foreign
(@) Individuals (Non-Residents
Individuals / Foreign Individuals) - - - - - -
(b) Bodies Corporate - _ - - - -
(o) Institutions - _ - - - -
(d) Any Others - _ - - - -
Sub Total (A)(2) 0 0.00 0 0.00 0| 0.00
Total Shareholding of Promoter
and Promoter Group 1,09,95,167 60.09 10,000 100.00 1,09,95,167| 60.09
(A) = (A)(1)+HAN2)
(B) Public shareholding
1 Institutions
() | Mutual Funds / UTI 6,50,000 3.55 - - 6,50,000 3.55
(b) Financial Institutions / Banks - _ - - - -
(©) Central Government / State
Government(s) - - - - - -
(d) Venture Capital Funds - _ - - - -
(e) Insurance Companies - - - - - -
4] Foreign Institutional Investors - _ - - - -
(g) Foreign Venture Capital Investors - - - - - -
(h) Any Other - - -
i. | Alternate Investment Funds 5,88,870 3.22 - - 5,88,870 3.22
ii. | Foreign Portfolio Investors 9,691 0.05 - - 9,691 0.05
Category I
Sub-Total (B)(1) 12,48,561 6.82 0.00 0.00 12,48,561 6.82
2 Non-institutions
() | Bodies Corporate 3,29,269 1.80 - - 3,29,269 1.80
(b) Individuals
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Individual shareholders holding
i. | nominal share capital up to 28,14,242 15.38 - - 28,14,242 15.38
% 2 lakh
Individual shareholders holding
ii. | nominal share capital in excess 18,69,810 10.22 - - 18,69,810 10.22
of 2 2 lakh
(¢) Any Other - -
i. | Key Managerial Personnel 37,000 0.20 - - 37,000 0.20
ii. | Non-Resident Indians (NRIs) 2,12,119 1.16 - - 2,12,119 1.16
iii. | Trust 10 0.00 - - 10 0.00
v Body Corp-Ltd Liability
" | Partnership 6,409 0.04 - - 6,409 0.04
v. | Hindu Undivided Family 7,84,744 4.28 - - 7,84,744 4.28
vi. | Clearing Member 1,051 0.01 - - 1,051 0.01
Sub-Total (B)(2) 60,54,654 33.09 0 0.00 60,54,654 | 33.09
Total Public Shareholding
(B) (B)= (B)(1)*(B)(2) 73,03,215 39.91 (V] 0.00 73,03,215 39.91
TOTAL (A)+(B) 1,82,98,382 | 100.00 | 10,000 | 100.00 | 1,82,98,382 | 100.00
Shares held by Custodians and
(C) | against which DRs have been (0] 0.00 0 0.00 (0] 0.00
issued
GRAND TOTAL (A)+(B)+(C) 1,82,98,382~ 100.00 10,000 100.00 1,82,98,382| 100.00
Notes:

*Post shareholding may vary depending on the actual shareholding as on the Record Date.

#Presently, the Resulting Company is the 100% Wholly-owned Subsidiary of the Demerged Company. However,
as per the statutory requirement, there are 6 individual shareholders holding 1 equity share each as a Nominee
Shareholders of the Demerged Company.

N The Demerged Company had allotted 4,08,768 fully convertible equity share warrants (‘warrants’) on
February 02, 2024 on a preferential basis.

Out of the 4,08,768 warrants, the Demerged Company has allotted equity shares in the following manner
consequent to conversion of 3,28,768 warrants:

(i) 1,64,384 Equity shares of INR 10/- each on conversion of 1,64,384 warrants on March 22, 2024 to Mr.
Siddhartha Roy Burman, one of the Promoters of the Company; and

(ii) 1,64,384 Equity shares of INR 10/- each on conversion of 1,64,384 warrants on May 29, 2024 to Girish
Gulati (HUF), Non-Promoter Entity. However, these 1,64,384 Equity Shares will be credited to the Allottee’s
account post obtaining listing approval from the stock exchanges.

Accordingly, the Issued, Subscribed and Paid-up Share Capital of the Demerged Company increased to INR
18,29,83,820/- from INR 17,96,96,140/ (as on the date of approval of the Scheme by the Board of Directors of
the Demerged Company i.e., as on September 29, 2023).
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KHADIM

November 24, 2023

To,

The Manager,

The Department of Corporate Services,
BSE Limited,

PJ Towers,

Dalal Street, Mumbai — 400 001

Scrip code: 540775

Sub: Report on Complaints in terms of Para 6 of Part I(A) of the SEBI Master Circular No.
SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 (“SEBI Master Circular”)

Ref: Application under Regulation 37 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 for the proposed Scheme of
Arrangement between Khadim India Limited, KSR Footwear Limited and their respective
shareholders and creditors under Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 read with relevant rules made thereunder ("Scheme")

Dear Sir/ Madam,

This has reference to the application filed by the Company in respect of the above with BSE on October 20,
2023. The Scheme and other relevant documents were hosted by BSE on its website on October 30, 2023.

We write to confirm that the Company has received no complaints relating to the Scheme either directly or
through BSE during the period from October 20, 2023 to November 20, 2023. Please find enclosed the Report
on Complaints in the prescribed format as Annexure |.

Reqguest you to kindly take the above on record.

Thanking you,
Yours faithfully,
For and behalf of Khadim India Limited

Abhijit Dan
Company Secretary & Head - Legal
ICSI Membership No. -A21358

Encl.: As above

s
@ a = .
frontoffice@khadims.com 033-4009 0501 033-4009 0500 www.khadims.com
KHADIM INDIA LIMITED CIN : L19129WB1981PLC034337

REGISTERED OFFICE : 7TH FLOOR, TOWER C, DLF IT PARK, 08 MAJOR ARTERIAL ROAD, BLOCK AF, NEW TOWN (RAJARHAT), KOLKATA - 700 156
CITY OFFICE : 7A, LINDSAY i‘lTREET, KOLKATA - 700 087
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Annexure |
REPORT ON COMPLAINTS
(For the period from October 20, 2023 to November 20, 2023)
PART A
Sl. No. Particulars Number
1. Number of complaints received directly NIL
2 Number of complaints forwarded by Stock Exchange / SEBI NIL
3 Total Number of complaints / comments received (1 +2) NIL
4. Number of complaints resolved NOT APPLICABLE
5! Number of complaints pending NOT APPLICABLE
PART B
Sl. No. Name of Complainant } Date of Complaint Status
i (Resolved / Pending)
Not Applicable

For Khadim India Limited

Abhijit Dan
Company Secretary & Head - Legal
ICSI Membership No. -A21358

November 24, 2023

e 1 3

@ ™y =
frontoffice@khadims.com 033-4009 0501 033-4009 0500 www.khadims.com
KHADIM INDIA LIMITED CIN : L19129WB1981PLCO34337

REGISTERED OFFICE : 7TH FLOOR, TOWER C, DLF IT PARK, 08 MAJOR ARTERIAL ROAD, BLOCK AF, NEW TOWN (RAJARHAT), KOLKATA - 700 1506
CITY OFFICE : 7A, LINDSA{;EREET. KOLKATA - 700 087
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KHADIM

January 11, 2024

To

The Manager - Listing Compliance

National Stock Exchange of India Limited (NSE)
Exchange Plaza, C-1, Block G,

Bandra Kurla Complex (E)

Mumbai — 400 051

Symbol: KHADIM

Sub: Report on Complaints in terms of Para 6 of Part I(A) of the SEBI Master Circular No.
SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 (“SEBI Master Circular”)

Ref: Application under Regulation 37 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 for the proposed Scheme
of Arrangement between Khadim India Limited (‘Company’), KSR Footwear Limited and
their respective shareholders and creditors under Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013 read with relevant rules made
thereunder ("Scheme")

Dear Sir/ Madam,
This has reference to the application filed by the Company in respect of the above with NSE on

October 20, 2023. The Scheme and other relevant documents were hosted by NSE on its website on
December 15, 2023.

We write to confirm that the Company has received no complaints relating to the Scheme either directly
or through NSE during the period from October 20, 2023 to January 05, 2024. Please find enclosed
the Report on Complaints in the prescribed format as Annexure I.

Request you to kindly take the above on record.

Thanking you,

Yours faithfully,

For and behalf of Khadim India Limited
‘p\"" bR © o -
Abhijit Dan

Company Secretary & Head - Legal
ICSI Membership No. - A21358

Encl.: As above

=]
@ : oy
frontoffice@khadims.com 033-4009 0501 033-4009 0500 www.khadims.com
KHADIM INDIA LIMITED CIN: L19129WB1981PLC034337

REGISTERED OFFICE : 7TH FLOOR, TOWER C, DLF IT PARK, 08 MAJOR ARTERIAL ROAD, BLOCK AF, NEW TOWN (RAJARHAT), KOLKATA - 700 156

CITY OFFICE : 7A, LINDSAY STREET, KOLKATA - 700 087
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Annexure |
REPORT ON COMPLAINTS
(For the period from October 20, 2023 to January 05, 2024)
PART A
Sl. No. Particulars Number
1. Number of complaints received directly NIL
2. Number of complaints forwarded by Stock Exchange / NIL
SEBI
3. Total Number of complaints / comments received (1+2) NIL
4, Number of complaints resolved NOT APPLICABLE
5. Number of complaints pending NOT APPLICABLE
PART B
SI. No. | Name of Complainant Date of Complaint Status
(Resolved / Pending)
1. Not Applicable

For Khadim India Limited
Peso ei—

Abhijit Dan
Company Secretary & Head - Legal
ICSI Membership No. - A21358

Date: January 11, 2024

@ .
033-4009 0501 033-4009 0500 www.khadims.com

frontoffice@khadims.com
KHADIM INDIA LIMITED CIN: L19129WB1981PLC034337

EW TOWN (RAJARHAT), KOLKATA - 700 156
RED OFFICE : 7TH FLOOR, TOWER C, DLF IT PARK, 08 MAJOR ARTERIAL ROAD, BLOCK AF, N
REGISTE CITY OFFICE : 7A, LINDSAY STREET, KOLKATA - 700 087
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Annexure Xl

BSE®

The Power of Vibrance
DCS/AMAL/TL/IP/3159/2024-25 April 30, 2024

The Company Secretary,

Khadim India Ltd

Link Intime India Pvt. Ltd,

C-101,1st Floor,247 Park,

Lal Bhadur Shastri Marg, Vikhroli (West),
Mumbai,Maharashtra,400083

Dear Sir,
Sub: Observation letter regarding the Scheme of Arrangement between Khadim India Limited

("Demerged Company” or "KIL") and KSR Footwear Limited ("Resulting Company" or "KFL")
and their respective Shareholders and Creditors

We are in receipt of the Scheme of Arrangement between Khadim India Limited ("Demerged Company”
or "KIL") and KSR Footwear Limited ("Resulting Company" or "KFL") and their respective Shareholders
and Creditors filed by Khadim India Ltd (Demerged Company), as required under SEBI Circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017 and Master Circular No.
SEBI/HO/CED/DIL1/CIR/P/2021/665 dated November 23, 2021 and November 17,2022 read with SEBI
Master Circular SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 and Regulation
37,59A,94(2) & 94A(2) of SEBI (LODR) Regulations 2015 (LODR Regulations); SEBI vide its letter
dated April 30, 2024 has inter alia given the following comment(s) on the draft Scheme of Arrangement:

A. “Company shall disclose all details of ongoing adjudication & recovery proceedings,
prosecution initiated and all other enforcement action taken, if any, against the
Company, its promoters and directors, before Hon'ble NCLT and shareholders, while
seeking approval of the scheme.”

B. “Company shall ensure that additional information, if any, submitted by the Company
after filing the scheme with the stock exchange, from the date of receipt of this letter is
displayed on the websites of the listed company and the stock exchanges.”

C. “Company shall ensure compliance with the SEBI circulars issued from time to time.”

D. “The entities involved in the Scheme shall duly comply with various provisions of the
Circular and ensure that all the liabilities of Transferor Company are transferred to the
Transferee Company”

E. “Company is advised that the information pertaining to all the Unlisted Companies
involved, if any, in the Scheme shall be included in the format specified for abridged
prospectus as provided in Part E of Schedule VI of the ICDR Regulations, 2018, in the
explanatory statement or notice or proposal accompanying resolution to be passed,
which is sent to the shareholders for seeking approval.”

F. “Company shall ensure that the financials in the scheme including financials
considered for valuation report are not for period more than 6 months old.”

G. “Company is advised that the details of the proposed scheme under consideration as
provided by Company to the Stock Exchange shall be prominently disclosed in the
notice sent to the shareholders.”

H. “Both the Companies are advised to disclose the following as a part of the Explanatory
Statement or notice or proposal accompanying resolution to be passed to be forwarded
by the Company to its shareholders while seeking approval uls 230 to 232 of the
Companies Act, 2013 :

Page 1 of 4

Registered Office: BSE Limited, Floor 25, P J Tawers, Dalal Skreg}(:%iu_mag:g:fl-ﬁo 001, India. T: +91 22 2272 1234/33 | E: corp.commi@bseindia.com

www.bseindia.com | Corporaté fdentity Number : L67120MH2005PLCIS5188
131



BSE"™

a Power of Vibrance

« Details of assets, liabilities, net worth and revenue of the companies involved, pre
and post scheme

» Impact of scheme on revenue generating capacity of Demerged Company
Need and Rationale of the scheme, Synergies of business of the entities involved in
the scheme, Impact of the scheme on the shareholders and cost benefit analysis of
the scheme.

o Values of assets and liabilities of Demerged company that are being transferred to
Resulting Company.”

I.  “Company shall ensure that applicable additional information ,if any to be submitted to
SEBI along with draft scheme of arrangement as advised via query no 10 raised by the
Exchange on the BSE Listing Portal on October 30, 2024 shall form part of disclosures
to the shareholders.”

J. “Company is advised that the proposed equity shares to be issued in terms of the
‘Scheme’ shall mandatorily be in demat form only.”

K. “Company shall ensure that the “Scheme” shall be acted upon subject to the applicant
complying with the relevant clauses mentioned in the scheme document.”

L. “Company shall ensure that no changes to the draft scheme except those mandated by
the regulators/ authorities / tribunals shall be made without specific written consent of
SEBIL.”

M. “Company is advised that the observations of SEBI/Stock Exchanges shall be
incorporated in the petition to be filed before Hon’ble NCLT and the Company is obliged
to bring the observations to the notice of Hon’ble NCLT."

N. “Company is advised to comply with all applicable provisions of the Companies Act,
2013, rules and regulations issued thereunder including obtaining the consent from the
creditors for the proposed scheme.”

O. “It is to be noted that the petitions are filed by the Company before Hon’ble NCLT after
processing and communication of comments/observations on draft scheme by
SEBl/stock exchange. Hence, the company is not required to send notice for
representation as mandated under section 230(5) of Companies Act, 2013 to SEBI again
for its comments / observations / representations.”

Accordingly, based on aforesaid comment offered by SEBI, the Company is hereby advised:

- To provide additional information, if any, (as stated above) along with various documents to the
Exchange for further dissemination on Exchange website.

«  Toensure that additional information, if any, (as stated aforesaid) along with various documents
are disseminated on their (company) website.

- To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listing/continuous listing requirements within the provisions
of Listing Agreement, so as to enable the company to file the scheme with Hon'ble NCLT.

Further, where applicable in the explanatory statement of the notice to be sent by the Company to the
shareholders, while seeking approval of the scheme, it shall disclose Information about unlisted
companies involved in the format prescribed for abridged prospectus as specified in the circular dated
June 20, 2023.

Page 2 of 4
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However, the listing of equity shares of KSR Footwear Limited shall be subject to SEBI granting
relaxation under Rule 19(2)(b) of the Securities Contract (Regulation) Rules, 1957 and compliance with
the requirements of SEBI circular. No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023.
Further, KSR Footwear Limited shall comply with SEBI Act, Rules, Regulations, directions of the SEBI
and any other statutory authority and Rules, Byelaws, and Regulations of the Exchange.

The Company shall fulfill the Exchange's criteria for listing the securities of such Company and also
comply with other applicable statutory requirements. However, the listing of shares of KSR Footwear
Limited is at the discretion of the Exchange. In addition to the above, the listing of KSR Footwear Limited
pursuant to the Scheme of Arrangement shall be subject to SEBI approval and the Company satisfying
the following conditions:

1.  To submit the Information Memorandum containing all the information about KSR Footwear
Limited in line with the disclosure requirements applicable for public issues with BSE, for making
the same available to the public through the website of the Exchange. Further, the Companies
are also advised to make the same available to the public through its website.

2. To publish an advertisement in the newspapers containing all details of KSR Footwear Limited
in line with the details required as per the aforesaid SEBI circular no. SEBI/HO/CFD/POD-
2/P/CIR/2023/93 dated June 20, 2023.The advertisement should draw a specific reference to
the aforesaid Information Memorandum available on the website of the company as well as
BSE.

3. To disclose all the material information about KSR Footwear Limited on a continuous basis so
as to make the same public, in addition to the requirements if any, specified in Listing
Agreement for disclosures about the subsidiaries.

4. The following provisions shall be incorporated in the scheme:

¢ “The shares allotted pursuant to the Scheme shall remain frozen in the depository system
till listing/trading permission is given by the designated stock exchange.”

e “There shall be no change in the shareholding pattern of KSR Footwear Limited between
the record date and the listing which may affect the status of this approval.”

Further you are also advised to bring the contents of this letter to the notice of your shareholders, all
relevant authorities as deemed fit, and also in your application for approval of the scheme of
Arrangement.

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the validity of this Observation Letter shall be Six Months from
the date of this Letter, within which the scheme shall be submitted to the NCLT.

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the information
submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Please note that the aforesaid observations do not preclude the Company from complying with any
other requirements.

Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read
with Rule 8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (Company
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an Order
passed by the Hon'ble National Company Law Tribunal, a Notice of the proposed scheme of
compromise or arrangement filed under sections 230-232 or Section 66 of the Companies Act 2013 as
the case may be is_required to be served upon the Exchange seeking representations or

objections if any.

Page 3 of 4
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Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking
Exchange's representations or objections if any, would be accepted and processed through the
Listing Centre only and no physical filings would be accepted. You may please refer to circular
dated February 26, 2019 issued to the company.

Yours faithfully,

—
Marian Dsouza anmayi Lele
Senior Manager Assistant Manager
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National Stock Exchange Of India Limited

Ref: NSE/LIST/38097 April 30, 2024

The Company Secretary

Khadim India Limited

7" Floor, Tower C, DLF IT Park,
08 Major Arterial Road, Block AF,
New Town (Rajarhat),

Kolkata- 700156

Kind Attn.: Mr. Abhijit Dan
Dear Sir,

Sub: Observation Letter for draft scheme of arrangement between Khadim India Limited
("Demerged Company'" Or "KIL'") and KSR Footwear Limited ('"Resulting Company" or
"KFL'") and their respective shareholders and creditors pursuant to the provisions of sections
230 to 232 and section 66 and other applicable provisions of the Companies Act, 2013 and the
rules made thereunder.

We are in receipt for draft scheme of arrangement between Khadim India Limited ("Demerged
Company" Or "KIL") and KSR Footwear Limited ("Resulting Company" or "KFL") and their
respective shareholders and creditors pursuant to the provisions of sections 230 to 232 and section 66
and other applicable provisions of the Companies Act, 2013 and the rules made thereunder vide
application dated October 25, 2023.

Based on our letter reference no. NSE/LIST/38097 dated March 11, 2024, submitted to SEBI pursuant
to SEBI Master Circular dated June 20, 2023 read with Regulation 37 and 94(2) of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (LODR Regulations), SEBI vide its
letter dated April 30, 2024, has inter alia given the following comment(s) on the draft scheme of
arrangement:

a) The Company shall ensure to disclose all details of ongoing adjudication & recovery
proceedings, prosecution initiated, and all other enforcement action taken, if any, against the
Company, its promoters, and directors, before Hon'ble NCLT and shareholders, while seeking
approval of the Scheme.

b) Company shall ensure that additional information, if any, submitted by the Company after filing
the Scheme with the Stock Exchanges, from the date of receipt of this letter, is displayed on the
websites of the listed Companies and the Stock Exchanges.

This Document is Digitally Signed

Mational Stock Exchange of India Limited | Exchangs Plaza, C-1, Elock G, Band « Eggplsa PRakheRtse voNEERkAR
India +91 22 26598100 | www.nesindia.com | CIN UsT120MH1992PLCO&T AL " NSE Date: Tue, Apr 30, 2024 19:40:17 IST
\ 4

Location: NSE
IS 4
Non-Canfidential
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c) The entities involved in the Scheme shall duly comply with various provisions of the Circular and
ensure that all the liabilities of Transferor Company are transferred to the Transferee Company.

d) The Company shall ensure that information pertaining to all the Unlisted Companies involved,
if any, in the scheme, shall be included in the format specified for abridged prospectus as
provided in Part E of Schedule VI of the ICDR Regulations, 2018, in the explanatory statement
or notice or proposal accompanying resolution to be passed, which is sent to the shareholders
for seeking approval.

e) The Company shall ensure that the financials in the scheme including financials considered for
valuation report are not for period more than 6 months old.

f) The Company shall ensure that the details of proposed scheme under consideration as provided
by the Company to the Stock Exchanges shall be prominently disclosed in the notice sent to the
shareholders.

g) Both the Companies shall disclose the following as a part of the explanatory statement or notice
or proposal accompanying resolution to be passed to be forwarded by the company to the
shareholders while seeking approval u/s 230 to 232 of the Companies Act, 2013:

(i) Details of assets, liabilities, net worth and revenue of the companies involved, pre and post
scheme.

(ii) Impact of scheme on revenue generating capacity of Demerged Company.

(iii) Need and Rationale of the scheme, Synergies of business of the companies involved in the
scheme, Impact of the scheme on the shareholders and cost benefit analysis of the scheme.

(iv) Value of assets and liabilities of Demerged Company that are being transferred to
Resulting Company

h) The Company shall ensure that applicable additional information submitted to Stock Exchanges
and SEBI, as Annexure Y dated October 19, 2023 shall form part of disclosures to the
shareholders.

i) The Company shall ensure that the proposed equity shares to be issued in terms of the “Scheme”
shall mandatorily be in demat form only.

j) The Company shall ensure that the “Scheme” shall be acted upon subject to the Company
complying with the relevant clauses mentioned in the scheme document.

k) The Company shall ensure that no changes to the draft scheme shall be made without specific
written consent of SEBI, except those mandated by the regulators/authorities/ tribunals.

l) The Company shall ensure that the observations of SEBI/Stock Exchanges shall be incorporated
in the petition to be filed before NCLT and the Company is-ebliged da.biisg the observations to
the notice of NCLT.

Signer: PRAKASH DEVDAS KELKAR

Date: Tue, Apr 30, 2024 19:40:17 IST
0 NSE Location: NSE

Non-Canfgdential
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m) The Company shall ensure that all the applicable provisions under the Companies Act, 2013 and
the rules and regulations thereunder are complied, including obtaining the consent from the
creditors for the proposed scheme.

n) It is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBl/stock exchange. Hence, the
company is not required to send notice for representation as mandated under section 230(5) of
Companies Act, 2013 to SEBI again for its comments / observations / representations.

It is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBl/ Stock exchange. Hence, the
company is not required to send notice for representation as mandated under section 230(5) of
Companies Act, 2013 to National Stock Exchange of India Limited again for its
comments/observations/representations.

Please note that the submission of documents/information, in accordance with the Circular to SEBI and
National Stock Exchange of India (NSE), should not in any way be deemed or construed that the same
has been cleared or approved by SEBI and NSE. SEBI and NSE does not take any responsibility either
for the financial soundness of any scheme or for the correctness of the statements made or opinions
expressed in the documents submitted.

Based on the draft scheme and other documents submitted by the Company, including undertaking given
in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No objection” in
terms of Regulation 37 of SEBI (LODR) Regulations, 2015, so as to enable the Company to file the draft
scheme with NCLT.

The Company should also fulfil the Exchange’s criteria for listing of such company and also comply
with other applicable statutory requirements. However, the listing of shares of KSR Footwear Limited
is at the discretion of the Exchange.

The listing of KSR Footwear Limited pursuant to the Scheme of Arrangement shall be subject to SEBI
approval & Company satisfying the following conditions:

1. To submit the Information Memorandum containing all the information about KSR Footwear
Limited and its group companies in line with the disclosure requirements applicable for public
issues with National Stock Exchange of India Limited (“NSE”) for making the same available to
the public through website of the companies. The following lines must be inserted as a disclaimer
clause in the Information Memorandum:

“The approval given by the NSE should not in any manner be deemed or construed that the
Scheme has been approved by NSE; and/ or NSE does not in any manner warrant, certify or
endorse the correctness or completeness of the details provided for the unlisted Company; does
not in any manner take any responsibility for the financial or other soundness of the Resulting
Company, its promoters, its management etc.” This Document is Digitally Signed

Signer: PRAKASH DEVDAS KELKAR

Date: Tue, Apr 30, 2024 19:40:17 IST
' NSE Location: NSE

Non-Canfydential
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2. To publish an advertisement in the newspapers containing all the information about KSR Footwear
Limited in line with the details required as per SEBI Master Circular dated June 20, 2023. The
advertisement should draw a specific reference to the aforesaid Information Memorandum
available on the website of the company as well as NSE.

3. To disclose all the material information about KSR Footwear Limited to NSE on the continuous
basis so as to make the same public, in addition to the requirements, if any, specified in SEBI
(LODR) Regulations, 2015 for disclosures about the subsidiaries.

4. The following provision shall be incorporated in the scheme:

a) “The shares allotted pursuant to the Scheme shall remain frozen in the depositories system till
listing/trading permission is given by the designated stock exchange.”

b) “There shall be no change in the shareholding pattern or control in KSR Footwear Limited
between the record date and the listing which may affect the status of this approval.”

However, the Exchange reserves its rights to raise objections at any stage if the information submitted
to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of Rules,
Bye-laws and Regulations of the Exchange, Listing Regulations, Guidelines/ Regulations issued by
statutory authorities.

The validity of this “Observation Letter” shall be six months from April 30, 2024, within which the
Scheme shall be submitted to NCLT.

Kindly note, this Exchange letter should not be construed as approval under any other Act
/Regulation/rule/bye laws (except as referred above) for which the Company may be required to obtain
approval from other department(s) of the Exchange. The Company is requested to separately take up
matter with the concerned departments for approval, if any.

The Company shall ensure filing of compliance status report stating the compliance with each
point of Observation Letter on draft scheme of arrangement on the following path: NEAPS > Issue
> Scheme of arrangement > Reg 37 of SEBI LODR, 2015> Seeking Observation letter to
Compliance Status.

Yours faithfully,
For National Stock Exchange of India Limited

Prakash Kelkar
Manager

P.S. Checklist for all the Further Issues is available on websitepefmthe rexchange at the following

URL:https://www.nseindia.com/companies-listing/raising-capital-further-issues-main-sme-checklist
Signer: PRAKASH DEVDAS KELKAR

Date: Tue, Apr 30, 2024 19:40:17 IST
' NSE Location: NSE

Non-Canfgdential




Annexure XllII

<

KHADIM

DETAILS OF ONGOING ADJUDICATION AND RECOVERY PROCEEDINGS,
PROSECUTION INITIATED, AND ALL OTHER ENFORCEMENT ACTION TAKEN, IF
ANY, AGAINST THE DEMERGED COMPANY, ITS PROMOTERS AND DIRECTORS

1. Mafag Reflexa AG, Casa Everz GmbH and Iatric Industries Pvt. Ltd. filed a Title
Suit in July, 2023 before the Commercial Court of South 24 Parganas at Alipore,
Kolkata for an alleged violation of a patented foot base of Footwear. Although the
suit has been valued at 600 Million, no basis for the same has been given by the
opposite party and the Company has sufficient grounds to defend the litigation

successfully.

2. Although the below litigation is primarily initiated by the Company, for the
purpose of better disclosure, completeness of information and being material

litigation, we have included the details of the same:

In relation to a tender for supply of school shoes and uniform floated by Samagra
Shiksha Abhiyan Authority (SSAA), Punjab through Director General School
Education-cum-State Project Director (DG-School), an amount of INR 320.00
Million (approx.) to be received by the company in relation to supply of shoes and
uniform was withheld and Performance Bank Guarantee of INR15 Million and INR

3.5 Million was forfeited via an order dated August 28, 2020.

Aggrieved, the Company took legal recourse and entered into an arbitration before
the Arbitral Panel. In June 2022, the Arbitral Panel passed an Arbitral Award in
favour of the Company whereby the Company was entitled to get INR 319.69
Million along with interest @ 9% p.a. and refund of Performance Bank Guarantee

forfeited with interest @ 4.5% p.a. plus proportionate cost of arbitration.

However, in 2022, SSAA, Punjab through DG School filed an appeal before the
District Court at Mohali against the said Arbitral Award. The Learned District
Court vide its order pronounced in August, 2023 had set aside the Arbitral Award.
Aggrieved by the order of District Court, the Company has filed an appeal before
the Hon’ble High Court of Punjab, Chandigarh, in October, 2023 and the matter is
since pending before the High Court.
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KHADIM

3. Details of proceedings relating to direct and indirect taxes pertaining to the

Demerged Company are as follows:

Nature of case Number of cases Amount involved
(INR in Million)*

Direct taxes

Proceedings initiated by KIL 0 NIL
Proceedings initiated against KIL 1 0.44
Total 0.44

Indirect taxes

Proceedings initiated by KIL 0 NIL
Proceedings initiated against KIL 4 12.75
Total 12.75

*To the extent ascertainable.

4. There are no pending litigations against the Demerged Company’s Promoters and
Directors that would have an adverse impact on the proposed Scheme of

Arrangement or its implementation.
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Annexure XIV

KSR FOOTWEAR LIMITED
Registered Office: Flat No. 4A, 4th Floor, Kalyani Complex,
P-22, Block-A, Bangur Avenue, Kolkata-700055
CIN: U46413WB2023PLC264443 | E-mail- ksr082023(wgmail.com

DISCLOSURE DOCUMENT

This Disclosure Document (‘Disclosure Document’ or ‘Abridged Prospectus’) has been
prepared solely as per the requirements of the SEBI Master Circular No.
SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 and
SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated February 04, 2022, as amended from time
to time, in connection with the Scheme of Arrangement between Khadim India Limited
(‘KIL’ or ‘Demerged Company’) and KSR Footwear Limited (‘KFL’ or ‘Resulting
Company’) and their respective shareholders and creditors under Sections 230 to 232
and other applicable provisions of the Companies Act, 2013 (‘the Act’) (‘Scheme’) filed
before the Hon’ble National Company Law Tribunal, Kolkata Bench.

This Disclosure Document discloses applicable information [as prescribed in the format
for abridged prospectus provided in Part E of Schedule VI of the Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018]
pertaining to KFL, being an unlisted company in the Scheme.

This Disclosure Document should be read together with the Scheme, and the Notice &
the Explanatory Statement sent to the shareholders of the Demerged Company.

This Disclosure Document should not be considered as an invitation or an offer of any
securities by or on behalf of KIL or KFL.

THIS DISCLOSURE DOCUMENT CONTAINS 11 PAGES. PLEASE ENSURE THAT YOU HAVE
RECEIVED ALL THE PAGES.

KSR FOOTWEAR LIMITED
CIN: U46413WB2023PLC264443 | Date of Incorporation: August 22, 2023
Registered Office Corporate Contact | Telephone, E-mail and Website
Office Person
Flat No. 4A, 4th Floor, Same as Mr. Rittick | Telephone: 033 4009 0501
[ Kalyani Complex, Registered Roy E-mail: ksr082023@gmail.com
P-22, Block-A, Bangur Office Burman, | Website: --
Avenue, Kolkata - 700055 Director
West Bengal, India | _.

NAME OF PROMOTER OF KSR FOOTWEAR LIMITED
KHADIM INDIA LIMITED

DETAILS OF OFFER TO PUBLIC
Type of Issue (Fresh/ OFS/ Fresh & OFS) Not Applicable
Fresh Issue Size (by no. of shares or by amount in Rs)
OFS Size (by no. of shares or by amount in Rs)

Total Issue Size (by no. of shares or by amount in Rs)
Issue Under 6(1)/ 6(2)

Share Reservation (QIB/NII/RII
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DETAILS OF THE SCHEME

BRIEF PARTICULARS OF THE SCHEME

(a)

The Scheme of Arrangement is presented under Sections 230 to 232 and other applicable
provisions of the Companies Act 2013 between Khadim India Limited (“Demerged
Company) and KSR Footwear Limited (“Resulting Company”) and their respective
shareholders and creditors.

(b) The Scheme provides for the following:

(c)

(d)

(e)

(f)

(i) the transfer by way of a demerger of the Demerged Undertaking (as defined in the
Scheme of Arrangement enclosed to the Notice as Annexure I) of the Demerged
Company into the Resulting Company on a going concern basis and the consequent
issue of New Equity Shares by the Resulting Company to the shareholders of the
Demerged Company;

(i) Reduction and cancellation of the existing paid-up share capital of the Resulting
Company;

(iii) Listing of equity shares of Resulting Company on the Stock Exchanges; and
(iv) various other matters consequential or otherwise integrally connected herewith.

Upon the Scheme becoming effective and in consideration of and subject to the provisions
of the Scheme, the Resulting Company shall without any application or deed, issue and
allot New Equity Shares of face value of INR 10/- each, credited as fully paid up, to the
extent indicated below, to the equity shareholders holding fully paid up equity shares of
the Demerged Company and whose name appear in the register of members of the
Demerged Company as on the Record Date or to such of their respective heirs, executors,
administrators or other legal representatives or other successors in title as may be
recognized by the Board of Directors of the Demerged Company in the following
proportion, subject to the Clause 11.5 and Clause 11.6 of the Scheme:

“l (One) equity share of the face value of INR 10/- each fully paid-up of the Resulting
Company shall be issued and allotted for every 1 (One) equity share of face value INR 10/-
each fully paid up held by equity shareholders of the Demerged Company. "(“Share
Entitlement Ratio”)

KSR Footwear Limited shall apply for listing of its equity shares on National Stock
Exchange of India Limited and BSE Limited, in terms of and in compliance of SEBI
Circular and other relevant provisions as may be applicable.

The Scheme shall be effective from the Appointed Date and shall be operative from the
Effective Date.

The Scheme is subject to the approvals and sanctions as mentioned in the Scheme.

RATIONALE OF THE SCHEME

The Demerged Company has 2 (two) distinct businesses viz. (i) Retail Business and (i)
Distribution Business. The retail business operates through 848 retail stores (as on June 30,
2023) and caters to the middle and upper middle-income consumers, while the distribution
business operates through a wide network of 732 distributors (as on June 30, 2023) selling
to multi-brand-outlets across India and caters to lower and middle-income consumers. The
transfer and vesting of the Demerged Undertaking comprising of Distribution-Bgsiness into

(SRRAFS
o Ip
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the Resulting Company pursuant to this Scheme shall be in the interest of all concerned
stakeholders including shareholders, customers, creditors, employees and general public, in
the following ways:

() The Demerged Undertaking and the Remaining Business (as defined in the Scheme)
address different market segments with divergic dynamics in terms of business strategy,
customer set and distinct capital requirements. The transfer of the Demerged
Undertaking into the Resulting Company will enable both the Demerged and Resulting
Company to focus on their activities in the respective segments. This would help to
improve their competitiveness, operational efficiency, agility and strengthen their
position in relevant markets.

(i) The nature of risk, competition, challenges, opportunities, market segment, target
customer and business methods for the Distribution Business is separate and distinct
from the Remaining Business carried out by the Demerged Company.

(iii) The segregation of the business vertical shall enable them to move forward
independently, with specialization building on their respective capabilities. It will also
help to channelize resources required for all the businesses to focus on the growing
businesses and attracting right talent and providing enhanced growth opportunities to
existing talent in line with a sharper strategic focus on each business segment under
separate entities.

(iv) The Scheme will also enable the Demerged Company and the Resulting Company to
focus and enhance their respective management structure ensuring better and more
efficient management control.

(v) Bifurcation of these businesses will enable unlocking value of each vertical thereby
paving way for focused growth with a view to create significant stakeholder value, will
attract distinct investor base and at the same time allow investors to allocate their
portfolio into separate entities, focused on the distinct entities. Further, it will enable
independent and distinct capital allocation approach and balance sheet management
based on the distinct needs of each business.

(vi) Thus, the demerger would help in achieving the desired operating structure and shall
inter alia have following benefits:

. Create sector focused companies;

. Attract business specific investors;

. Streamline the management structure;

. Unlock value for shareholders;

o Ring-fence businesses from each other;

° Better risk management; and

o Better Management Bandwidth utilization.

RISKS IN RELATION TO THE FIRST OFFER

The Company is not offering any shares through Initial Public Offer, to the Public. Hence,
risk(s) in relation to first offer is Not Applicable.

GENERAL RISKS

[nvestment in equity and equity-related securities involve a degree of risk and investors
should not invest any funds unless they can afford to take the risk of losing their investment.

143




Investors are advised to read the risk factors carefully before taking any investment decision.
For taking any investment decision, investors must rely on their own examination of Khadim
India Limited, KSR Footwear Limited and the Scheme, including the risks involved. The equity
shares of KSR Footwear Limited have not been recommended or approved by the Securities
and Exchange Board of India (‘SEBI) / Stock Exchanges, nor does SEBI / Stock Exchanges
guarantee the accuracy or adequacy of the contents of the Disclosure Document. Specific
attention of the investors is invited to the section titled ‘Internal Risk Factors’ at Page 9 of this
Disclosure Document.

PROCEDURE

The procedure with respect to public issue / offer would not be applicable as the issue of
equity shares by KSR Footwear Limited is proposed only to the shareholders of Khadim India
Limited pursuant to the Scheme. Hence, the procedure with respect to Bid-Cum-Application
Form, Red Herring Prospectus and General Information Document etc. are Not Applicable.

PRICE BAND, MINIMUM BID LOT & INDICATIVE TIMELINES
Not Applicable

PRICE INFORM ATION OF BRLH’I*

Name of - % change in |+ % change - % change in closing
Issue Name Merchant c/osmg price, {osmg price, F +/- % pnce (+/- 5:: change in
Banker (+/- % cha.ngem change in closing| closing benchmark) -
closing benchmark)- 90th | 180th calendar days
benchmark)- calendar days from | from listing
30th  calendar |listing
days from listing
NA NA NA NA NA
NA NA NA NA NA

* Disclosures subject to recent 7 issues (initial public offerings) in current financial year and two preceding
financial years managed by each Merchant Banker with common issues disclosed once.

Name of BRLM and contact details NA
(telephone and email id) of each BRLM
Name of Syndicate Members NA

In case of issues by Small and Medium Enterprises under Chapter IX, details of the market
maker to be included.

Name of Registrar to the Issue and NA

contact details (telephone and email id)
Name of Statutory Auditor

M/s. Agarwal & Associates

Chartered Accountants

Firm Registration Number: 323210E
Address: 21A, Shakespeare Sarani

8th Floor, Flat 8D, Kolkata — 700017
Email: agarwals.associates@gmail.com
Tel: 033 4064 9046

Name of Credit Rating Agency and NA

the rating or grading obtained, if any

Name of Debenture trustee, if any. NA

Self-Certified Syndicate Banks NA
4
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Non Syndicate Registered
Brokers

NA

Details regarding website address(es)/ | NA

link(s) from which the investor can
obtain list of registrar to issue and
share transfer
participants and stock brokers who can
accept application from investor (as

applicable)

agents,

depository

DETAILS OF OFS BY PROMOTER(S)) PROMOTER GROUP/ OTHER SELLING
SHAREHOLDERS (upto a maximum of 10 selling shareholders)

Not Applicable

DETAILS OF WACA OF ALL SHARES TRANSACTED OVER THE TRAILING EIGHTEEN
MONTHS FROM THE DATE OF RHP

Not Applicable

PROMOTER OF KSR FOOTWEAR LIMITED

Sl. | Name Individual / | Experience

No. Corporate

1. | Khadim Corporate Khadim India Limited was incorporated on 3rd December,
India 1981 as a private company limited by shares under the
Limited provisions of the Companies Act, 1956 under the name and

style of “S. N. Footwear Industries Private Limited”.
Subsequently, with effect from 17th April, 1998, the name
was changed to “Khadim Chain Stores Private Limited”.
Thereafter, the Demerged Company was converted into a
public limited company. Upon conversion into public
limited company, with effect from 24th June, 2005, the
name was changed to “Khadim Chain Stores Limited”.
Thereafter, again with effect from 26th August, 2005, the
name was changed to its present name, “Khadim India
Limited”.

Khadim India Limited is a public listed company within the
meaning of the Companies Act, 2013 having CIN:
L19129WB1981PLC034337. Its Registered Office is at 7th
Floor, Tower C, DLF IT Park, 08 Major Arterial Road, Block-
AF, New Town (Rajarhat), Kolkata - 700156.

Khadim India Limited is engaged in the business of footwear
and accessories.

The Equity Shares of Khadim India Limited are listed on the
National Stock Exchange of India Limited and BSE Limited.
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BUSINESS OVERVIEW AND STRATEGY OF KSR FOOTWEAR LIMITED

Company Overview

KSR Footwear Limited was incorporated on August 22, 2023 as
a public limited company under the provisions of the Companies
Act, 2013 having CIN: U46413WB2023PLC264443.

Its Registered Office is at Flat No. 4A, 4th Floor, Kalyani
Complex, P-22, Block-A, Bangur Avenue, Kolkata-700055. KSR
Footwear Limited is a Wholly-owned Subsidiary of Khadim India
Limited and it is engaged in the business of manufacturing and
wholesaling of footwear and accessories.

Product / service offering

Revenue segmentation by
product / service offering

KSR Footwear Limited is yet to commence its business

operations.

Geographies served

Revenue segmentation by

Not Applicable

' geographies
Key Performance | Not Applicable, since KSR Footwear Limited is yet to commence
Indicators its business operations.

Client profile or industries
served

Revenue segmentation in
terms of top 5/10 clients or
industries

Not Applicable

Intellectual Property, if
any

Not Applicable

Market share

Nil

Manufacturing plant, if
any

Nil

Employee strength

Upon the Scheme becoming effective, all Transferring employees
(as defined in the Scheme) as on the Effective Date shall be
deemed to have become employees of KSR Footwear Limited.

Presently, KSR Footwear Limited has no employees.

BOARD OF DIRECTORS OF KSR FOOTWEAR LIMITED

Sl Name Designation | Experience and Other

No. (Independent | Educational Qualification Directorships
/ Wholetime
| Executive
/ Nominee)

1. | Mr. Rittick | Director Mr. Rittick Roy Burman is a Whole- | Indian Companies:
Roy time Director of Khadim India | 1. Khadim India
Burman Limited with effect from November Limited
(DIN: 2019. Prior to his appointment as a | 2. Storyscope
08537366) Whole-time Director, he held various Films Private

roles within Khadim India Limited Limited
for a tenure of three years. Notably, | 3. Khadim Estate
he served as the Head -z~ Advisors
QOV o
6
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Merchandising & New Initiatives,
overseeing the long-term strategy of
Khadim India Limited and driving
new ventures and initiatives. His
diverse experience across different
departments of Khadim India
Limited has provided him with a
comprehensive understanding of the
business.

He holds a Bachelor’s Degree in
Commerce from the University of
Calcutta. He is also a Management
Graduate from  University of
California, Berkeley.

Private
Limited

Foreign
Companies:

1. Khadim Shoe
Bangladesh
Limited

Mr. Director Mr. Ritoban Roy Burman is a Non- | Indian Companies:
Ritoban Executive, Non-Independent | 1. Khadim India
Roy Director of Khadim India Limited Limited
Burman w.e.f. December 14, 2017. He joined | 2. Storyscope
(DIN: Khadim India Limited in 2013 as Films Private
08020765) Manager-Marketing and served in Limited

this capacity till November 2017.

During this period, he gained good

exposure in various aspects of

footwear marketing. Since then, he

has been an integral part of Khadim

India Limited, contributing his

valuable expertise across different

facets of the business of Khadim

India Limited.

He holds a Bachelor’s Degree in Mass

Communication from St. Xavier’s

College, Kolkata.
Mr. Director Mr. Suman Barman Roy is presently | Foreign
Suman acting as Strategic Advisor to | Companies:
Barman Khadim India Limited (KIL).
Roy (DIN: 1. Khadim  Shoe
07285500 Prior to his current role, he held Bangladesh

various responsible position in KIL Limited

including Chief Executive Officer and
Chief Financial Officer of the
Company.

Mr. Suman Barman Roy joined KIL
group in 1991. During his career of
more than three decades at KIL, he

had handled wide range of

responsibilities in various areas

including management,

administration, finance,
7
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manufacturing, operations and
strategic planning.

Before joining the KIL group, he was
associated with Lovelock & Lewes,
Chartered Accountants, in
accounting and audit functions,
which since merged with PWC.

He is a Fellow Member of the
Institute of Chartered Accountants of
India and also holds a Bachelor’s
Degree in Commerce from St.
Xavier’s College, Kolkata.

OBJECTS OF THE SCHEME

Brief objects of the Scheme is demerger, transfer and vesting of the Demerged Undertaking
(as defined in the Scheme) of Khadim India Limited into KSR Footwear Limited, on a going
concern basis, in accordance with the Scheme, under section 230 to 232 and other applicable
provisions of the Companies Act, 2013.

The Scheme also provides for various other matters consequent and incidental thereto.

The Rationale of the Scheme is set under the heading “Details of the Scheme” of this
document.

Details of means of finance: Not Applicable

Details and reasons for non-deployment or delay in deployment of proceeds or changes
in utilisation of issue proceeds of past public issues / rights issue, if any, in the
preceding 10 years: Not Applicable

Name of monitoring agency, if any: Not Applicable

Terms of Issuance of Convertible Security, if any: Not Applicable

PRE-SCHEME SHAREHOLDING PATTERN OF KSR FOOTWEAR LIMITED

Sl. Particulars Pre-Scheme Pre-Scheme
No. number of percentage of
Shares shareholding
1. | Promoter and Promoter Group 10,000* 100%
2. | Public NIL NIL
Total 10,000 100%

* Held by Khadim India Limited (including 6 shares held by individual shareholders holding 1
equity share each as a Nominee Shareholders of Khadim India Limited, as per the statutory
requirement).

Number / amount of equity shares proposed to be sold by selling shareholders, if any:
Not Applicable
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AUDITED FINANCIALS OF KSR FOOTWEAR LIMITED FOR THE PERIOD ENDED 31ST
MARCH, 2024

Particulars Amount (INR)
Revenue from operations Nil
Total Income Nil
Net Profit / (Loss) before tax and extraordinary items (1,53,723)
Net Profit / (Loss) after tax and extraordinary items (1,53,723)
Equity Share Capital 1,00,000
Other Equity (1,53,723)
Net worth (53,723)
Basic earnings per share (INR per share) (25.16)
Diluted earnings per share (INR per share) (25.16)
Return on Net Worth (%) Nil
Net asset value per share (INR per share) (5.37)

Notes:

1.

KSR Footwear Limited was incorporated on August 22, 2023. Hence, the first financial year
of KSR Footwear Limited is from August 22, 2023 to 31st March, 2024, in accordance with
Section 2(41) of the Act.

2. Net worth has been computed as per Section 2(57) of the Act.

3. Return on net worth (%) has been arrived at by dividing Profit for the period by Net worth.

4. Net asset value per share has been arrived at by dividing Net worth by the number of
outstanding Equity Shares.

INTERNAL RISK FACTORS

1. The company is subject to risks associated with expansion into new geographic markets.
Any inability to expand into new geographic markets or penetrate into existing markets
may adversely affect our growth and future prospects.

2. We will have to rely on our distributors for distribution business. Any failure to maintain
relationships with such third parties could adversely affect our business, results of
operations and financial condition. Any delay or default in payment from our distributors
could adversely impact our profits and affect our cash flows. Our inability to maintain an
optimal level of inventory with our distributors may impact our operations adversely.

3. Failure to successfully procure raw materials or to identify new raw material suppliers
could adversely affect us.

4. Our results of operations may be materially adversely affected by our failure to anticipate
and respond to changes in fashion trends and consumer preferences in a timely manner.

5. Inability to attract and retain high quality talent, inadequate training & development, and

high attrition may adversely affect business operations and growth prospects of the
company.

CTWAS
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6. We depend on third parties for a major portion of our transportation needs. Any disruptions
may adversely affect our operations, profitability, reputation and market position.

7. We operate in a highly competitive environment and may not be able to maintain our
market position, which may adversely impact our business, results of operations and
financial condition.

8. We may be subject to claims with respect to our intellectual property and our efforts to
protect our intellectual property may not be sufficient.

9. Our business operations may be materially adversely affected by strikes or work stoppages
economic, political and other prevailing conditions in India and by changes in
environmental, health and safety, taxation and labour laws.

10.Negative impact in the quality or reputation of the company’s brands on account of negative
publicity or misinformation in any manner whatsoever could have an adverse impact on
the business of the Company.

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTIONS

A. Total number of outstanding litigations against KSR Footwear Limited and amount

*To the extent ascertainable.
Civil litigations involving amount of more than the materiality threshold [as per Regulation
30 of the SEBI (LODR) Regulations, 2015]

involved:

Name Criminal Tax Statutory or | Disciplinary |Material Aggregate

of Proceedings | Proceedings | Regulatory |action by |Civil Amount

Entity Proceedings | SEBI | |Litigation | involved
Stock (INR in
Exchanges million)
against
Promoters

KSR Footwear Limited (KFL)

By KFL NIL NIL NIL NIL NIL N.A.

| Against KFL NIL NIL NIL NIL NIL N.A.

Directors

By the NIL NIL NIL NIL NIL N.A.

Directors of

KFL

Against the NIL NIL NIL NIL NIL N.A.

Directors of

KFL

Promoter

By the NIL NIL NIL NIL 1% 338.19*

Promoters

of KFL

Against the NIL 5 NIL NIL 18 613.19*

Promoters

of KFL

Subsidiaries

By Not Applicable as KSR Footwear Limited does not have any subsidiary.

Subsidiaries

Against

Subsidiaries

Notes:

10
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B. Brief details of top 5 material outstanding litigations against KSR Footwear Limited and
amount involved: None

C. Regulatory or disciplinary actions taken by SEBI or Stock Exchanges against Promoter of
KSR Footwear Limited (i.e., Khadim India Limited) in last 5 financial years including
outstanding action, if any — None

D. Brief details of outstanding criminal proceedings against Promoter of KSR Footwear
Limited (i.e., Khadim India Limited): None

| ANY OTHER IMPORTANT INFORMATION AS PER KSR FOOTWEAR LIMITED: None

DISCLAIMER

The approval given by the Stock Exchanges should not in any manner be deemed or construed
that the Scheme has been approved by the Stock Exchanges; and/ or the Stock Exchanges
do not in any manner warrant, certify or endorse the correctness or completeness of the details
provided for the Resulting Company; does not in any manner take any responsibility for the
financial or other soundness of the Resulting Company, its promoters, its management etc.

DECLARATION BY THE COMPANY

We hereby declare that all relevant provisions of the Companies Act, 2013 and the guidelines
/ regulations issued by the Government of India or the guidelines / regulations issued by the
SEBI established under Section 3 of the Securities and Exchange Board of India Act, 1992,
as the case may be, have been complied with and no statement made in the Disclosure
Document is contrary to the provisions of the Companies Act, 2013, the Securities and
Exchange Board of India Act, 1992 or the rules made or guidelines or regulations issued
thereunder, as the case may be. We further certify that all the statements in this Disclosure
Document are true and correct.

For and on behalf of KSR Footwear Limited

ﬁ%:ick Roy Burman

Director
DIN: 08537366

Date: July 05, 2024
Place: Kolkata

11
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S A F F R O N Saffron Capital Advisors Private Limited
605, Sixth Floor, Centre Point, Andheri Kurla Road
.y : J.B. Nagar, Andheri (East), Mumbai - 400059
o090 00
energising Ideas Tel.: +91-22-49730394| Fax: NA
Email: info@saffronadvisor.com

Website: www.saffronadvisor.com
CIN No.: U67120MH2007PTC166711

Date: July 06, 2024

To,
The Board of Directors, The Board of Directors,
Khadim India Limited KSR Footwear Limited
7th Floor, Tower C, DLF IT Park, Flat No. 4A, 4th Floor,
08 Major Arterial Road, Kalyani Complex,
Block-AF, New Town (Rajarhat), P-22, Block-A, Bangur Avenue,
Kolkata — 700156, West Bengal North 24 Parganas -700055, West Bengal,
India India

Dear Sir / Madam,

Sub: Due Diligence Certificate on the adequacy and accuracy of the Disclosure Document
comprising of applicable information pertaining to the Resulting Company in the format
specified for Disclosure Document as provided in Part E of Schedule VI of the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018
(“SEBI ICDR") read with SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93
dated June 20, 2023 (“SEBI Master Circular’y and SEBI Circular No
SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated February 04, 2022 (“Disclosure Document”)

This is with reference to our engagement with the Demerged Company for, inter alia, certifying the
accuracy and adequacy of the Disclosure Document to be sent to the shareholders of the Demerged
Company pursuant to SEBI Master Circular in the matter of proposed Scheme of arrangement
(“Scheme”) between Khadim India Limited (“Demerged Company” or “KIL”) and KSR Footwear
Limited (“Resulting Company” or “KFL”) and their respective shareholders pursuant to Sections 230
— 232 of the Companies Act, 2013 read with section 66 and rules framed thereunder and other relevant
provisions of the Companies Act, 2013, as may be applicable, and Section 2(19AA) and other relevant
provisions of the Income Tax Act, 1961, as applicable.

We have been provided with the Disclosure Document dated July 05, 2024, prepared by the Resulting
Company. The Disclosure Document will be circulated to the Equity Shareholders of the Demerged
Company as part of the explanatory statement to the notice of the NCLT convened meeting of equity
Shareholders at the time of seeking their approval to the Scheme.

Based on the information, undertakings, certificates, confirmations and documents provided to us by
the Resulting Company, we hereby confirm that the disclosures made in the Disclosure Document are
true, fair and adequate to enable the investors to make a well informed decision as to the proposed
Scheme and such disclosures are in accordance with the requirements of the Companies Act, 2013,
SEBI Master Circular, SEBI Circular No. SEBI/HO/CFD/SSEP/CIR/P/2022/ 14 dated February
04, 2022, SEBI ICDR and other applicable provisions / legal requirements.
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The above confirmation is based on the information furnished and explanations provided to us by the
management of the Resulting Company, assuming the same is complete and accurate in all material
aspects. We have relied upon financials, information and representations furnished to us on an as is
basis and have not carried out an audit of such information. Our scope of work does not constitute an
audit of financial information and accordingly we are unable to and do not express an opinion on the
fairness of any such financial information referred to in the Disclosure Document. This certificate is
based on the information as at July 05, 2024. This certificate is a specific purpose certificate issued in
terms of the SEBI Master Circular and hence, it should not be used for any other purpose or transaction.
The certificate is not, nor should it be construed to be, a certification of compliance of the Scheme with
the provisions of the applicable Law including company, taxation and securities markets related laws
or as regards to any legal implications or issues arising thereon, except for the purpose expressly
mentioned herein.

We express no opinion whatsoever and make no recommendation at all as to the Demerged Company’s
and the Resulting Company’s underlying decision to effect the Scheme or as to how the holders of
equity shares are secured or how the equity shareholders of the Demerged Company should vote at their
meeting held in connection with the proposed Scheme.

We do not express and should not be deemed to have expressed any views on any other terms of the
Scheme or its success. We also express no opinion, and accordingly, accept no responsibility for or as
to the financial performance of the Resulting Company following the consummation of the Scheme.
We express no opinion whatsoever and make no recommendations at all (and accordingly take no
responsibility) as to whether shareholders / investors should buy, sell or hold any stake in Demerged
Company or any of its related parties (holding company/ subsidiaries/ associates etc.)

For Saffron Capital Advisors Private Limited

- _ /,’Vf/“;_,?:’;{‘\
'\‘: > { Mingg sAarx ) i“)\‘
G\ :1'."7

Amit Wagle
Associate Director
Equity Capital Markets



http://www.saffronadvisor.com/
mailto:info@saffronadvisor.com

RAY & RAY Annexure XV(a)

CHARTERED ACCOUNTANTS

Webel Bhavan, Ground Floor,

Block - EP & GP, Sector V,

Salt Lake, Kolkata - 700 091

Tel. : +91-33-4064 8107 / 8108 / 8109

E-mail : raynray@raynray.net

To,

The Board of Directors,

Khadim India Limited,

7th Floor, Tower C, DLF IT Park,

08 Major Arterial Road, Block - AF

New Town (Rajarhat), Kolkata - 700 156

Independent Auditor’s Certificate certifying details to be submitted by the
Company in case of demerger where there is no change in shareholding pattern of
Demerged company and the Resulting company and a mirror image is created in
the Resulting Company.

1. This Certificate is issued in accordance with the terms of our Engagement Letter dated
October 6, 2023 with Khadim India Limited and for the purpose of the draft Scheme of
Arrangement between Khadim India Limited (hereinafter the ‘Company’ or the
‘Demerged Company’ or ‘KIL'), KSR Footwear Limited (hereinafter referred to as ‘the
Resulting Company' or ‘KFL’) and their respective shareholders and creditors under
Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 (“the
Act") ['Scheme’].

2. Statements containing details to be submitted by the Company in case of demerger
where there is no change in shareholding pattern of the Demerged company and the
Resulting company and a mirror image is created in the Resulting Company duly
signed by the authorized signatory of the Company (‘the Statements’) is attached as an
Annexure - 1A, 1B and 2 to this Certificate, which we have initialled for identification
purpose only.

Management's responsibility

3. The responsibility for the preparation of the Statements is that of the Management of
the Company, including the preparation and maintenance of all accounting and other
relevant supporting records and documents. This responsibility includes the design,
implementation, and maintenance of internal control relevant to the preparation and
presentation of the Statements and applying appropriate basis of preparation, making
estimates that are reasonable in the circumstances and ensuring that the Statements
are correct and free from error.

Auditor's responsibility

4. Pursuant to the requirements of the SEBI Master Circular No. SEBI/HO/CFD/PQOD-
2/P/CIR/2023/93 dated June 20, 2023 (‘SEBI Circular’) as amended, it is our
responsibility to examine the Statements and provide a reasonable assurance that the
amounts in the Statements are prepared in accordance with Section 133 of the Act,

MUMBAI ¢ NEW DELHIe BANGALORE s CHENNAI
E-mail : raynrayho@raynray.net
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read with the Companies (Indian Accounting Standard) Rules, 2015 (the ‘applicable
Indian Accounting Standards’), and Other Generally Accepted Accounting Principles.

We carried out our examination of the Statements in accordance with the Guidance
Note on Reports or Certificates for Special Purposes issued by the Institute of
Chartered Accountants of India (ICAl) and Standards on Auditing specified under
Section 143(10) of the Act, in so far as applicable for the purpose of this Certificate.
The Guidance Note requires that we comply with the ethical requirements of the Code
of Ethics issued by the ICAI.

We have complied with the relevant applicable requirements of the Standard on Quality
Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of
Historical Financial Information and Other Assurance and Related Services
Engagements. Further our examination did not extend to any other parts and aspects
of a legal or proprietary nature in the aforesaid Undertaking.

Opinion

7.

Based on our examination, as above, we are of the opinion that the amounts in the
Statements have been prepared in accordance with Section 133 of the Companies Act,
2013 read with the Companies (Indian Accounting Standard) Rules, 2015 (the
‘applicable Indian Accounting Standards’), and Other Generally Accepted Accounting
Principles.

Restriction on Use

This Certificate is issued at the request of the Company to enable them to comply with
the requirements of the SEBI Circular which requires them to submit this Certificate
along with the Statements for onward submission by the Company to Securities and
Exchange Board of India ('SEBI'), BSE Limited ('BSE') and National Stock Exchange
of India Limited (‘NSE’) and such other statutory or regulatory authorities as may be
required in connection with the Scheme. This Certificate should not be used for any
other purpose or to be distributed to any other parties without our prior written
consent. Accordingly, we do not accept or assume any liability or any duty of care for
any other purpose or to any other person to whom this Certificate is shown or into
whose hands it may come without our prior consent in writing.

For Ray & Ray
Chartered Accountants
Firm registration number: 301072E

Amdavao

(Amitava Chowdm

Partner
Membership No: 056060
UDIN; 23056060BGWPNC8514

Place: Kolkata
Date:13.10.2023
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Annexure - 1A

Details of Assets, Liability, Revenue and Net Worth of the companies inveolved in the
Scheme, both pre and post Scheme of Arrangement

Khadim India Limited (‘KIL")

Statement of Assets and Liabilities

(INR in millions)

Particulars Pre scheme Post scheme
(As on June 30,2023)

Assets

Property, Plant and Equipment 809.57 358.21
Capital work - in - progress ] 291 029
Right of Use Asset i 1,622.90 1,179.56
Intangible assets ! 5.60 5.60
Investments o - 1.39 1.39
Other Financial Assets T 207.56 197.25
Deferred tax assets (net) : 130.08 130.06
Income tax assets (net) I 20.85 ' 20.85
Other non-current assets 87.92 76.35
Inventories | 2,113.73 1,479.87
Trade receivables 2,009.00 1,489.12
Cash and cash equivalents ; 58.33 56.61
Other Bank balances - T 141.80 141.90
Other financial assets ' 103.70 103.70
Other current assets 533.45 \ 521.92
Total Assets . __7,858.87 - S,iféﬁ
Liabilities :

Borrowings Il 1,233.35 1,183.35
Lease liabilities ,' 1,933.40 1,464.13
Non-current Provisions [ 1.29 1.29
Other non-current liabilities i 765 Nil
Trade payables T 2,225.80 1,911.78
Other financial liabilities : 140.65 130.93
Other current liabilities . 45.37 39.76
Current provisicns 1.02 1.02
Total Liabilites 5,588.33 4,732.26

INITIALLED FOR THE PURPOSE
OF INDENTIFICATION

& R“;}}'JL-&‘@’ = =
frontofTice@khadims.com RAYY& RAY 013-4009 0501 033-4009 0500

KHADIM INDIA LIMIT}ED CIN : L19129WB1981PLCO34337

REGISTERED OFFICE : 7TH FLOOR, TOWER C, DLF IT PARK, 08 MAJOR ARTERIAL ROAD, BLOCK AF, NEW TOWN (RAJARHAT), KOLKATA - 700 156
CITY OFFICE : 7A, LINDSAY STREET, KOLKATA - 700 087

www.khadims.com
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Statement of Net worth
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(INR in millions)

Particulars Pre Scheme Post Scheme

s A S S | (As on June 30,2023)
Share Capital

Equity Share Capital - 179.70 178.70
Total share Capital (1) 179.70 178.70
Free reserves

Retained Earnings 626.39 626.39
Total Free reserves (2) 626.39 626.39
Other Reserves

Securities Premium 1,221.83 1,221.83

Capital reserve on demerger Nil (1,240.12)
Total Other Reserves (3) - B 1,221.83 (18.29)
Net worth (1 + 2+ 3) 2,027.92 787.80

Revenue from operations '
(INR in millions)

Particulars

Pre Scheme
(As on June 30,2023)

Post Scheme i

Revenue from Operations

|
|
|
}
:

1,035.89

1,579.80

Notes:

1. The post Scheme Assets,

liabilities, Net Worth and Revenue of KIL has been computed

considering the accounting treatment contained in the Scheme which is subject to Securities
Exchange Board of India (SEBI) and National company Law Tribunal (NCLT) approval.

basis actual data as on effective date.

=
For Khadim !ncl:\il_:mlted

indram Ch huri
Chief Financiag! Officer

ICAl Membership No.: 61162

Date: October 13, 2023
Place: Kolkata

)
{23

[ranto ﬂicc@hkh::dims.cnm

L{

The post Scheme Assets, Liabilities, Net Worth and Revenue are indicative and may change

The Net Worth of KIL has been computed as per Section 2(57) of the Companies Act, 2013.

INITIALLED FOR THE PURPOSE
OF INDENTIFICATION

e s
[ =] =
[133 4009 0581 033-4009 0500

'KHADIM INDIA LIMITED

REGISTERED OFFICE : 7TH FLOOR, TOWER C, DLF IT PARK, 08 MAJOR ARTERIAL ROAD, BLOCK AF, NEW TOWN [RAJARHAT], KOLKATA -
CITY OFFICE : 7A, LINDSAY STREET, KOLKATA -
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KSR FOOTWEAR LIMITED

CIN ; U4641 3WB2023PLC264443

E-MAIL : ksr082023 @ gmail.com

Details of Assets, Liability, Revenue and Net Worth of the companies involved in the

Scheme, both pre and post Scheme of Arrangement.

KSR Footwear Limited (‘KFL')

Statement of Assets and Liabilities

REGISTERED OFFICE : FLAT NO. 4A, 4TH FLOOR, KALYANI COMPLEX, P-22, BLOUK - A, BANGUR AVENUE, KOLKATA - 700055

Annexure - 1B

(INR in millions)

Particulars Pre Scheme Post Scheme
(As on September 30, 2023)

ree e

Property, Plant and Equipment - Nil 451.36
Capital work - in — progress Nil 2.62
Right of Use Asset Nil 443.34
Other financial assets Nil 10.31
Other non-current assets Nil| 21.57
Inventories Nil ~ 633.86
Trade receivables Nl - 519.88
Cash and cash equivalents R 0.10 1.82
Total Assets 0.10 2,096.29
Liabilities

Lease liabilities Nil 469.27
|Other non-current liabilities 3 Nil | 7.65
Borrowings Nil 50.00
Trade payables 0.04 313.86
Other financial liabilities Nil 872
Other current liabilities Nil 5.61
Total Liabilites 0.04 856.11

INITIALLED FOR THE PURPOS
OF INDENTIFICATION .

it g

AR
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KSR FOOTWEAR LIMITED

CIN : U46413WB2023PLC264443
REGISTERED OFFICE : FLAT NO. 4A, 4TH FLOOR, KALYAN] COMPLEX, P-22, BLOCK - A, BANGUR AVENUE, KOLKATA - 700055
E-MAIL : ksr082023@ gmail.com

Statement of Net worth

(INR in millions)
Particulars Pre Scheme Post Scheme
(As on September 30, 2023)

Share Capital

Equity Share Capital 0.10 179.70
Total share Capital (1) - 0.10 179.70
Free reserves

Retained Earnings B (0.04) : (0.04)
Total Free reserves'(é)_ 13 (0.04) _ (0.04)

Other Reserves

Capital reserve on demerger Nil 1,060.42
Total Other Reserves (3) _! il Nil 1,060.42
Net worth (1 + 2+ 3) | 006 1,240.08 |

Revenue from operations
(INR in millions

Particulars Pre Scheme Post Scheme
(As on September 30, 2023)

Revenue from Operations Nil 543.91

Notes:

1. The post Scheme Assets, Liabilities, Net Worth and Revenue of KFL has been computed
considering the accounting treatment contained in the Scheme which is subject to Securities
Exchange Board of India (SEBI) and National company Law Tribunal (NCLT) approval,

2. The post Scheme Assets, Liabilities, Net Worth and Revenue are indicative and may change
basis actual data as on effective date.

3. The Net Worth of KFL has been computed as per Section 2(57) of the Companies Act, 2013.

4. The post Scheme Net Worth of KFL is calculated basis the Limited Review Financial Results of
Khadim India Limited as on 30" June 2023 as the Limited Review Financial Results of Khadim
India Limited as on 30" September 2023 are not available.

For KSR Footwear Limited
7 -
s>
Rittick Roy Burman INITIALLED FOR THE PURPOSE

Director QF INDENTIFICATION
DIN: 08537366

Date: October 13, 2023
Place: Kolkata .
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Annexure - 2

Brief History of Demerged Undertaking

The Division to be demerged or the Demerged Undertaking (as defined in the Scheme) includes the
entire Distribution Business (as defined in the Scheme) of Khadim India Limited. as a going concern,
including the business, assets, activities, operations and properties related to or pertaining to the
Distribution Business of the Demerged Company.

Distribution business includes the Company's distribution segment which provides branded and
affordable footwears in the mass footwear category catering to lower- & middle-income consumers in
Tier | to Tier lll cities. The distribution business operates through a network of 732 distributors
(as on June 30, 2023) selling to multi-brand-outlets across India. The distribution segment
manufactures approximately 96% of the products of this category to have better control over quality,
supply and cost.

For Khadim India Limited

Tl 2 dbss

Indrajit Chauthuri INITIALLED FOR THE PURPOSE
Chief Finan | Officer OF INDENTIFICATION
ICA| Membership No.: 61162 R [L
Date: October 13, 2023 RAY & RAY
Place: Kolkata
- AER
2 5
2
S
frontaffice@khadims.com 033-4009 0501 033-4009 0500 www.khadims.com
KHADIM INDIA LIMITED CIN : L19120WEI10R1PLCO34337
REGISTERED OFFICE : 7TH FLOOR, TOWER C, ILF IT PARK, 08 MAJOR ARTERIAL ROAD, BLOCK AF, NEW TOWN (RAJARHAT), KOLKATA - 700 156

CITY OFFICE : 7A, LINDSAY STREET, KOLKATA - 700 087
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Impact of scheme on revenue generating capacity of Demerged Company:

The business presently undertaken by the Demerged Company comprises of the retail
business and the distribution business, both of which have different requirements and

are operated as separate business verticals, independent of each other.

The segregation of the distribution business is not likely to impact the revenue

generating capacity of the remaining business of the Demerged Company.

Further, the demerger of the distribution business would unlock value of each business
vertical of the Company thereby enhancing its business operations with more efficient
management control and independent strategies thus positively impacting its revenue

generating capacity of the remaining business.

For Khadim India Limited

Siddhartha Roy Burman

Chairman & Managing Director
DIN: 00043715

Place: Kolkata
Date: July 05, 2024

@ = =

frontoffice@khadims.com 033-4009 0501 033-4009 0500 www.khadims.com

KHADIM INDIA LIMITED CIN : L19129WB1981PLC034337

REGISTERED OFFICE : 7TH FLOOR, TOWER C, DLF IT PARK, 08 MAJOR ARTERIAL ROAD, BLOCK AF, NEW TOWN (RAJARHAT), KOLKATA - 700 156
CITY OFFICE : 7A, LINDSAY STREET, KOLKATA - 700 087
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REPORT OF THE AUDIT COMMITTEE (‘COMMITTEE’) OF KHADIM INDIA LIMITED
RECOMMENDING THE DRAFT SCHEME OF ARRANGEMENT BETWEEN KHADIM INDIA
LIMITED, KSR FOOTWEAR LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
HELD ON SEPTEMBER 29, 2023 AT THE REGISTERED OFFICE OF KHADIM INDIA LIMITED

Present — Directors / Members

1.
2,
3.

Dr. Indra Nath Chatterjee Chairman of Audit Committee
Prof. (Dr.) Surabhi Banerjee Member of Audit Committee
Mr. Alok Chauthmal Churiwala Member of Audit Committee

Company Secretary & Head — Legal and Chief Finance Officer were also present at the

meeting.
1. Background
1.1. A meeting of the Audit Committee (‘Committee’) was held on September 29, 2023,

1.2.

1.3.

1.4.

1.5,

@

inter-alia, to consider and if thought fit, recommend to the Board of Directors (‘Board’)
the proposed Scheme of Arrangement under sections 230 to 232 and other applicable
provisions of the Companies Act, 2013 (‘the Act’), between Khadim India Limited
(hereinafter referred to as ‘the Demerged Company’ or ‘the Company’ or ‘KIL’), KSR
Footwear Limited (hereinafter referred to as ‘the Resulting Company’ or ‘KFL’) and
their respective shareholders and creditors under the provisions of the Act (‘'Scheme’).

The Appointed Date for the proposed Scheme is same as the Effective Date or such
other date as may be mutually agreed by the Companies.

The Effective Date for the proposed Scheme is the date which will be the first day of
the month following the month in which Companies mutually acknowledge in writing
that all the conditions referred to in Clause 25.1 of the Scheme (as set out in paragraph
2.4 of this report) have occurred or have been fulfilled, obtained or waived, as
applicable, in accordance with this Scheme.

The Scheme will be presented before the NCLT under sections 230 to 232 and other
applicable provisions of the Act and the rules made thereunder and will also be in
compliance with section 2(19AA) of the Income-tax Act, 1961 and Securities and
Exchange Board of India Master  Circular  No.  Circular  No.
SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 (‘SEBI Master Circular’).

In terms of the SEBI Master Circular, a report from the Audit Committee is required
recommending the draft Scheme, taking into consideration, inter-alia, the Share
Entitlement Ratio Report (as defined hereinafter), and commenting on the need for
the scheme, rationale of the Scheme, impact of the Scheme on the shareholders, cost
benefit analysis of the Scheme and synergies of business of the entities involved in the

a =

L
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Scheme. This report of the Committee is made in order to comply with the
requirements of the SEBI Master Circular.

2. The Salient Features of the Scheme:
The Scheme, inter-alia, provides for:

2.1.  Demerger of the Distribution Business (‘the Demerged Undertaking’) of the Company,
as going concern into the Resulting Company, and subsequent reduction and
cancellation of the existing paid - up share capital of the Resulting company in
accordance with clause 12 of the Scheme.

2.2.  The Appointed Date for the proposed Scheme is same as the Effective Date or such
other date as may be mutually agreed by the Companies.

2.3.  The Effective Date for the proposed Scheme is the date which will be the first day of
the month following the month in which Companies mutually acknowledge in writing
that all the conditions referred to in Clause 25.1 of the Scheme (as set out in paragraph
point 2.4 of this report) have occurred or have been fulfilled, obtained or waived, as
applicable, in accordance with this Scheme

2.4.  The Scheme is subject to various conditions precedent specified in the Scheme:

a.  Obtaining No-objection Certificate from the Stock Exchanges in relation to the
Scheme under Regulation 37 of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirement) Regulations, 2015 (as
amended from time to time);

b.  The Scheme being approved by the requisite majorities in number and value
of such classes of persons including the respective shareholders and/or
creditors, if required, of the Parties, as may be directed by the NCLT or any
other Appropriate Authority as may be applicable;

c.  The sanction of this Scheme by the NCLT under Sections 230 to 232 of the Act,
and other applicable provisions, if any of the Act in favour of the Parties;

d.  The certified copy of the order of the NCLT sanctioning the Scheme being filed
with the ROC by the Parties as may be applicable; and

e.  Any other sanctions and orders as may be directed by the NCLT in respect of

the Scheme. qt/

2.5.  The equity shares of the Company are listed on NSE and BSE. The Company shall be
filing the Scheme along with necessary information / documents with NSE and BSE for
their approval under Regulation 37 of the SEBI Listing Regulations.

frontoffice@khadims.com 033-4009 0501 033-4009 0500 www.khadims.com
KHADIM INDIA LIMITED CIN : L19129WB1981PLC034337
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2.6.  The report of the Audit Committee is made in order to comply with the requirements
of the SEBI Master Circular, after considering the following:

a. Draft Scheme;

b.  Share Entitlement Ratio Report dated September 29, 2023 issued by
Mr. Vikram Kumar Singh, Registered Valuer under IBBI having Registration
No. IBBI/RV/06/2019/11320 (‘the Registered Valuer’), inter-alia,
recommending the share entitlement ratio (‘Share Entitlement Ratio Report’);

c.  Fairness opinion dated September 29, 2023 issued by Saffron Capital Advisors
Private Limited, Merchant Banker registered with the Securities and Exchange
Board of India (‘SEBI’) having Registration No. INM000011211, on the Share
Entitlement Ratio as mentioned in the Share Entitlement Ratio Report
(‘Fairness Opinion’);

d.  An auditor’s certificate dated September 29, 2023 submitted by M/s. Ray &
Ray, Chartered Accountants (Firm registration No. 301072E), Statutory
Auditors of the Company, certifying the accounting treatment contained in the
Scheme (‘Auditor Certificate’);

e. Undertaking dated September 29, 2023 by the Company Secretary &
Head- Legal, confirming the non-applicability of the requirements under Para
A (10)(a) read with Para A (10)(b) of Part | of the SEBI Master Circular dated
June 20, 2023 relating to obtaining approval of the majority of public
shareholders.

f.  Certificate dated September 29, 2023 from M/s. Ray & Ray, Chartered
Accountants, Statutory Auditors of the Company, certifying the undertaking in
relation to the non-applicability of the requirements under Para A (10)(a) read
with Para A (10)(b) of Part | of the SEBI Master Circular dated June 20, 2023
relating to obtaining approval of the majority of public shareholders.

3. Rationale of the Scheme:

3.1. The Demerged Company has 2 (two) distinct businesses viz. (i) Retail Business and (ii)
Distribution Business. The retail business operates through 848 retail stores (as on
June 30, 2023) and caters to the middle and upper middle-income consumers, while
the distribution business operates through a wide network of 732 distributors (as on
June 30, 2023) selling to multi-brand-outlets across India and caters to lower and \v
middle-income consumers. The transfer and vesting of the Demerged Undertaking (as —
defined in the Scheme) comprising of Distribution Business into the Resulting
Company pursuant to this Scheme shall be in the interest of all concerned

frontoffice@khadims.com 033=-4009 0501 033-4009 0500 www.khadims.com
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stakeholders including shareholders, customers, creditors, employees and general
public, in the following ways:

(i) The Demerged Undertaking and the Remaining Business (as defined in the
Scheme) address different market segments with divergic dynamics in terms of
business strategy, customer set and distinct capital requirements. The transfer of
the Demerged Undertaking into the Resulting Company will enable both the
Demerged and Resulting Company to focus on their activities in the respective
segments. This would help to improve their competitiveness, operational
efficiency, agility and strengthen their position in relevant markets.

(ii) The nature of risk, competition, challenges, opportunities, market segment, target
customer and business methods for the Distribution Business (as defined in the
Scheme) is separate and distinct from the Remaining Business carried out by the
Demerged Company.

(iii) The segregation of the business vertical shall enable them to move forward
independently, with specialization building on their respective capabilities. It will
also help to channelize resources required for all the businesses to focus on the
growing businesses and attracting right talent and providing enhanced growth
opportunities to existing talent in line with a sharper strategic focus on each
business segment under separate entities.

(iv) The Scheme will also enable the Demerged Company and the Resulting Company
to focus and enhance their respective management structure ensuring better and
more efficient management control.

(v) Bifurcation of these businesses will enable unlocking value of each vertical thereby
paving way for focused growth with a view to create significant stakeholder value,
will attract distinct investor base and at the same time allow investors to allocate
their portfolio into separate entities, focused on the distinct entities. Further, it
will enable independent and distinct capital allocation approach and balance sheet
management based on the distinct needs of each business. \L

(vi) Thus, the demerger would help in achieving the desired operating structure and  —
shall, inter alia, have following benefits:

. Create sector focused companies;

® Attract business specific investors;

® Streamline the management structure;

° Unlock value for shareholders;

® Ring-fence businesses from each other;

. Better risk management; and

. Better Management Bandwidth utilization.
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3.2.  The Audit Committee reviewed and noted the Share Entitlement Ratio recommended
in the Share Entitlement Ratio Report and confirmed the following ratio:

“1 (One) fully equity share of the face value of INR 10/- each fully paid-up of the
Resulting Company for every 1 (One) equity share of face value INR 10/- each fully paid
up held by equity shareholders of the Demerged Company.”

3.3.  The Audit Committee reviewed and confirmed the accounting treatment provided in
clause 14 of the Scheme which has been certified by the auditors of the Company.
Pursuant to the Scheme, in the books of the Demerged Company, the excess / deficit,
if any, of the net assets transferred to the Resulting Company after giving effect to
investment cancellation as mentioned in Clause 14.1.2 of the Scheme and elimination
of balances as mentioned in Clause 14.1.3 of the Scheme, shall be adjusted with the
Capital Reserve, General Reserve and Retained Earnings of the Demerged Company.
In the books of the Resulting Company, the excess/deficit, if any, of the net assets
transferred to the Resulting Company after giving effect to Clause 14.1.6 and Clause
14.1.7 of the Scheme, shall be transferred to the Capital Reserve of the Resulting
Company.

3.4.  The Fairness Opinion confirmed that the Share Entitlement Ratio as recommended by
the Registered Valuer, is fair and reasonable.

4, Impact of the Scheme on the shareholders

4.1.  Pursuant to the Scheme, in consideration for the Demerger, the Resulting Company
will issue its equity shares to the shareholders of the Demerged Company based on
the Valuation Report and in the same proportion in which the shareholders hold the
shares in the Demerged Company. The overall economic interest of the equity
shareholders of the Demerged Company shall remain the same in both the
Companies.

4.2.  The provisions of this Scheme have also been drawn up to comply with the conditions
relating to ‘Demerger’ as defined under section 2(19AA) of the Income Tax Act, 1961
and therefore, it may not have any tax implications.

4.3. Based on the above and as there is no proposed change in the shareholding pattern
of the Company pursuant to the Scheme, the Committee is of the informed opinion \3/
that the proposed Scheme is in the best interests of the shareholders of the Company

/‘
and not detrimental to the interest of the shareholders, including the minority B
shareholders of the Company.

4.4. The Scheme would create sector focused companies, streamline the management
structure and unlock value for shareholders. Further, the need for the demerger and
rationale of the Scheme is set out in paragraph 3.1 of this report.
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5. Cost benefit analysis of the Scheme:

5.1.  Although the scheme would lead to incurring of some costs towards its
implementation, however, the benefits of the Scheme over a longer period are
expected to far outweigh such costs for the stakeholders of the Company.

6. Synergies of business of the entities involved in the Scheme are set out in paragraph
3.1 above
Z. Recommendations of the Audit Committee

7.1.  The Audit Committee after due deliberations and due consideration of all the terms
of the draft Scheme, Share Entitlement Ratio Report, Fairness Opinion, rationale of
the Scheme, accounting treatment, impact of the Scheme on the shareholders and
other stakeholders, cost benefit analysis of the Scheme and the specific matters
mentioned above, recommends the draft Scheme for favorable consideration by the
Board of the Company, the Stock Exchanges, SEBI and other applicable regulatory
authorities.

This report of the Committee is made in order to comply with the requirements of
Paragraph (A)(2)(c) of Part — I of the SEBI Master Circular after considering the
necessary documents.

For the Audit Committee of Khadim India Limited

Indra Nath Chatterjee

Chairman - Audit Committee
DIN: 00122677

Place: Mumbai
Date: September 29, 2023
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Annexure XV(d)

'
‘Q-
To KHADIM
The Manager,
The Department of Corporate Services,
BSE Limited,
P. J. Towers,
Dalal Street, Mumbai - 400 001

Scrip code: 540775

Dear Sir / Madam,

Sub: Application under Regulation 37 of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 for the proposed Scheme of Arrangement between Khadim India
Limited (“the Company” or “Demerged Company”) and KSR Footwear Limited (“Resulting Company”) and their
respective shareholders and creditors under Sections 230 to 232 and other applicable provisions of the Companies
Act, 2013 (“Scheme”)

1. The Equity shares issued by the Resulting company pursuant to the scheme of arrangement shall be listed on the BSE
Limited, subject to SEBI granting relaxation from applicability under Rule 19(2) (b) of the Securities Contract (Regulation)
Rules, 1957.

9 Details of Assets and Liabilities of the Demerged division (“Distribution Business”) that are being transferred

(INR in millions)
Liabilities 30t June , 2023
Lease liabilities 469.27
Other non-current liabilities 7.65
Borrowings 50.00
Trade payables 313.82
Other financial liabilities 9.72
Other current liabilities 5.61
Sub Total 856.07

(INR in millions)

Assets 30t June, 2023
Property, Plant and Equipment 451.36
Capital work - in — progress 2.62
Right of Use Asset 443.34
Other financial assets 10.31
Other non-current assets 21.57
Inventories 633.86
Trade receivables 519.88
Cash and cash equivalents 1.72
Other current assets 11.53
Sub Total 2,096.19

3. In connection with the above application, we hereby confirm that:

a. There will be no change in Share Capital of the Resulting Company till the listing of the equity shares of the Resulting
Company on BSE Limited.

Ly T
@ B & (=
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b. The shares allotted by the Resulting Company pursuant to the Scheme shall remain frozen in the depositories
system till listing / trading permission is given by the designated stock exchange. Further Clause 13.1 of the scheme
provides for the same.

4. Percentage of Net Worth of the Company, that s being transferred in the form of Demerged Undertaking and percentage
wise contribution of the Demerged division to the total tumover and income of the Company in the last two years as
per the following format:

Statement showing Turnover (Revenue from Operations), Profit/(Loss) after tax for the financial year
ended 31t March, 2023 and 315t March, 2022 and Net Worth as at 31 March, 2023 and 31st March, 2022

(INR in millions)
Financial Year| NetWorth % to Turnover % to Profit/(Loss) | % to total
Particulars total total after Tax
Demerged 2223 133401 | 6634% | 218519 | 33.10% | (89.42) (51.08%)
SR 2122 175502 | 6299% | 237234 | 40.14% | (1731) (26.80%)
Other 22 67692 | 3300% | 441745 | 6690% | 26449 151.08%
Qiveiis 21-22 67872 | 37.01% | 353846 | 50.86% 81.00 126.80%
Total 22.23 207093 | 10000% | 660264 | 10000% | 17507 100.00%
2122 183374 | 10000% | 591080 | 100.00% | 6459 100.00%
Notes:

— Total Net Worth, Revenue and Profit / (Loss) is based on audited financial statements of the Company for the financial years
ended 31st March, 2023 and 31st March, 2022

— Net Worth, Revenue and Profit / (Loss) of the Demerged division is based on management certified financials for the
Demerged Undertaking as on 31st March, 2023 and 31st March, 2022. The Net Worth has been calculated on the basis of
the net assets of the division i.e., total assets as reduced by total liabilities

— Net Worth of the remaining undertaking/ divisions is calculated by reducing the net worth of the demerged division from the
total net worth of the Company as whole.

— The Net Worth of the Company has been computed as per Section 2(57) of the Companies Act, 2013.

— The above turnover consists of revenue from operations.

For Khadim India Limited e

DL
- . ZANDl4 ,x\
AL\
a'{'_“\ ‘\C{?“x'.
.“ L) / \ ".\

Indrajit Chaudburi k\' :__—;l-\ 5'5’_)/]

Chief Financial Officer NS/
. ST TR™ \/

ICAl Membership No.: 61162 s

Place: Kolkata
Date: October 19, 2023
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ANNEXURE Y
Additional Requirements
S. No. Particulars Yes/ No/ Not Remarks Annexure
Applicable (Document
Provided)
1. Apportionment of losses of the listed company | Not Applicable | Since there are no | -
among the companies involved in the accumulated losses
Scheme. being transferred to
the Resulting
Company
2. Details of assets, liabilities, revenue and net | Yes - A Certificate
worth of the companies involved in the issued in this
Scheme, both pre and post Scheme of regard by the
Arrangement, along with a write up on the Statutory
history of the Demerged Undertaking / Auditors, CA, is
Transferor Company certified by Chartered attached as
Accountant (CA). Annexure Y1
3 Any type of arrangement or agreement | Not Applicable | - .
between the demerged company / resulting
company / merged / amalgamated company/
creditors / shareholders / promoters /
directorsfetc., which may have any
implications on the Scheme of Arrangement
as well as on the shareholders of listed entity.
4. Reasons along with relevant provisions of | Not Applicable | Since we are not | -
Companies Act, 2013 or applicable laws for adjusting the
proposed utilization of reserves viz. Capital difference  between
Reserve, Capital Redemption Reserve, assets and liabilities
Securities premium, as a free reserve, with the available
certified by CA. reserves in the books
of the Demerged
Company
o Built up for reserves viz. Capital Reserve, | Not Applicable | Since no addition is | -
Capital Redemption Reserve, Securities being made to
premium, certified by CA. reserves in the books
of the Demerged
Company
6. Nature of reserves viz. Capital Reserve, | Not Applicable | Since there are no | -
Capital Redemption Reserve, whether they notional and/or
are notional and/or unrealized, certified by unrealized reserves
CA.
¥ The built up of the accumulated losses over | Not Applicable | Since there are no | -
the years, certified by CA. accumulated losses
8. Relevant sections of Companies Act, 2013 | Yes Accounting
and applicable Indian Accounting Standards Treatment certificate
and Accounting treatment, certified by CA. has been attached
as Annexure 11 and
12 of the application
9. Details of shareholding of companies involved | Not Applicable | Since not al-
in the scheme at each stage, in case of composite Scheme
composite scheme. iDIs
@ a =
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Scheme of Arrangement by the Board of
Directors of the listed company.

arriving at the swap
ratio is stated in the
Share Entitlement
Ratio Report.

The Share
Entitlement Ratio
Report is attached
herewith as
Annexure - B1 of
the application.

KHADIM

S. No. Particulars Yes/ No/ Not Remarks Annexure

Applicable (Document
Provided)

10. Whether the Board of unlisted company has | No - -
taken the decision regarding issuance of
Bonus shares. If yes, provide the details
thereof. If not, provide the reasons thereof.

1. List of comparable companies considered for | Not Applicable | - .
comparable companies’ multiple method.

12. Share Capital built-up in case of scheme of | Yes . A Certificate
arrangement involving unlisted entity/entities, issued in this
certified by CA. regard by the

Statutory
Auditors, CA, is
attached as
Annexure Y2

13. Any action taken/pending by | Not Applicable | - -
Govt./Regulatory body/Agency against all the
entities involved in the scheme.

14. Comparison of revenue and net worth of | Yes - Annexure Y3
demerged undertaking with the total revenue
and net worth of the listed entity in last three
financial years.

15. Detailed rationale for arriving at the swap ratio | Yes The detailed
forissuance of shares as proposed in the draft rationale for

Demerged entity.

18. In case of Demerger, basis for division of
assets and liabilities between divisions of

The basis for division
of assets and
liabilities ~ between
divisions has been
the assets and
liabilities as
attributable to the
respective divisions.

17 How the Scheme will be beneficial to public
shareholders of the Listed entity and details of
change in value of public shareholders pre

Refer Para Il of
draft Scheme
attached as

There will no change
in the value or No. of
shares held by public

@

frontofTice@khadims.com

.‘?

033-4009 0501

=

033-4009 0500

and post Scheme of Arrangement. Annexure A of | shareholders pre and
the application | post Scheme of
Arrangement
18. Tax/other liability/benefit arising to the entities | Not Applicable | - -
involved in the scheme, if any. 8
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S. No. Particulars Yes/ No/ Not Remarks Annexure
Applicable (Document
Provided)
19. Revenue, PAT and EBIDTA (in value and | Not Applicable
percentage terms) details of entities involved
in the Scheme for all the number of years
considered for valuation. Reasons justifying
the EBIDTA / PAT margin considered in the
Valuation Report.
20. Confirmation from valuer that the valuation | Not Applicable | -
done in the Scheme is in accordance with
applicable valuation standards.
21. Confirmation from Company that the scheme | Yes - Annexure Y4
is in compliance with the applicable securities
laws.
22. Confirmation that the arrangement proposed | Yes - Annexure Y4
in the Scheme is yet to be executed.
For Khadim India Limited
U TR
Indrajit Chaydhuri
Chief Financial Officer
ICAI Membership No. F61162
Date: October 19, 2023
Place: Kolkata
@ = S
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Annexure Y1

RAY & RAY

CHARTERED ACCOUNTANTS

Webel Bhavan, Ground Floor,

Block - EP & GP, Sector V,

Salt Lake, Kolkata - 700 091

Tel. : +91-33-4064 8107 / 8108 / 8109
E-mail : raynray@raynray.net

To,

The Board of Directors,

Khadim India Limited,

7th Floor, Tower C, DLF IT Park,

08 Major Arterial Road, Block - AF

New Town (Rajarhat), Kolkata - 700 156

Independent Auditor’'s Certificate certifying details to be submitted by the
Company in case of demerger where there is no change in shareholding pattern of
Demerged company and the Resulting company and a mirror image is created in
the Resulting Company.

1. This Certificate is issued in accordance with the terms of our Engagement Letter dated
October 6, 2023 with Khadim India Limited and for the purpose of the draft Scheme of
Arrangement between Khadim India Limited (hereinafter the ‘Company’ or the
‘Demerged Company’ or ‘KIL’), KSR Footwear Limited (hereinafter referred to as ‘the
Resulting Company’ or ‘KFL') and their respective shareholders and creditors under
Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 (“the
Act”) ['Scheme].

2. Statements containing details to be submitted by the Company in case of demerger
where there is no change in shareholding pattern of the Demerged company and the
Resulting company and a mirror image is created in the Resulting Company duly
signed by the authorized signatory of the Company (‘the Statements’) is attached as an
Annexure - 1A, 1B and 2 to this Certificate, which we have initialled for identification
purpose only.

Management's responsibility

3. The responsibility for the preparation of the Statements is that of the Management of
the Company, including the preparation and maintenance of all accounting and other
relevant supporting records and documents. This responsibility includes the design,
implementation, and maintenance of internal control relevant to the preparation and
presentation of the Statements and applying appropriate basis of preparation, making
estimates that are reasonable in the circumstances and ensuring that the Statements
are correct and free from error.

Auditor's responsibility

4. Pursuant to the requirements of the SEBI Master Circular No. SEBI/HO/CFD/POD-
2/PICIR/2023/93 dated June 20, 2023 (‘SEBI Circular) as amended, it is our
responsibility to examine the Statements and provide a reasonable assurance that the
amounts in the Statements are prepared in accordance with Section 133 of the Act,

MUMBAI « NEW DELHIe BANGALORE « CHENNAI
E-mail : raynrayho(@raynray.net
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CHARTERED ACCOUNTANTS

read with the Companies (Indian Accounting Standard) Rules, 2015 (the ‘applicable
Indian Accounting Standards’), and Other Generally Accepted Accounting Principles.

We carried out our examination of the Statements in accordance with the Guidance
Note on Reports or Certificates for Special Purposes issued by the Institute of
Chartered Accountants of India (ICAI) and Standards on Auditing specified under
Section 143(10) of the Act, in so far as applicable for the purpose of this Certificate.
The Guidance Note requires that we comply with the ethical requirements of the Code
of Ethics issued by the ICAI.

We have complied with the relevant applicable requirements of the Standard on Quality
Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of
Historical Financial Information and Other Assurance and Related Services
Engagements. Further our examination did not extend to any other parts and aspects
of a legal or proprietary nature in the aforesaid Undertaking.

Opinion

7.

Based on our examination, as above, we are of the opinion that the amounts in the
Statements have been prepared in accordance with Section 133 of the Companies Act,
2013 read with the Companies (Indian Accounting Standard) Rules, 2015 (the
‘applicable Indian Accounting Standards’), and Other Generally Accepted Accounting
Principles.

Restriction on Use

This Certificate is issued at the request of the Company to enable them to comply with
the requirements of the SEBI Circular which requires them to submit this Certificate
along with the Statements for onward submission by the Company to Securities and
Exchange Board of India (‘'SEBI’), BSE Limited (‘BSE’) and National Stock Exchange
of India Limited (‘'NSE’) and such other statutory or regulatory authorities as may be
required in connection with the Scheme. This Certificate should not be used for any
other purpose or to be distributed to any other parties without our prior written
consent. Accordingly, we do not accept or assume any liability or any duty of care for
any other purpose or to any other person to whom this Certificate is shown or into
whose hands it may come without our prior consent in writing.

For Ray & Ray
Chartered Accountants
Firm registration number: 301072k

Amdava. W
(Amitava Chowdhury)

Partner
Membership No: 056060
UDIN: 23056060BGWPNC8514

Place: Kolkata
Date:13.10.2023
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Details of Assets, Liability, Revenue and Net Worth of the companies involved in the

Scheme, both pre and post Scheme of Arrangement

Khadim India Limited (‘KIL')

Statement of Assets and Liabilities

©

KHADIM |

Annexure - 1A

(INR in millions)

Particulars Pre scheme Post scheme
(As on June 30,2023)

Assets

%pérfy, Plant and Equipmer_wt _____ 809.57| 358.21

Capital work - in - progress : N 2.91 0.29

Right of Use Asset ' 1,622.90 1,179.56

Intangible assets 5.60 5.60
Investments . . 1.38 1.39

Other Financial Assets 207.56 197.25

Deferred tax assets (net) 130.08 130.06

Income tax assets (net) 20.85 20.85

Other non-current assets 97.92 76.35

Inventories 2,113.73 1,479.87

Trade receivables 2,008.00 1,489.12

Cash and cash equivalents 58.33 56.81

Other Bank balances 141.80 141.90

Other financial assets 103.70 103.70 5
Other current assets R 53_3.45 : 521.92 |
Total Assets 7,858.87 5,762.68 .
Liabilities |
Borrowings 1,233.35 1,183.35
Lease liabilities . ~1,933.40 1,464.13
Non-current Provisions 1.29 1.29
Other non-current liabilities 765 Nil

Trade payables 2,225.60 1,911.78

Other financial liabilities 140.65 130.93

Other current liabilities 4537 39.76

Current provisions 1.02 1.02

Total Liabilites 5,588.33 4,732.26

INITIALLED FOR THE PURPOSE
OF INDENTIFICATION

frontollice@khadims.com
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Statement of Net worth

(INR in millions)
Particulars i Pre Scheme Post Scheme
| (As on June 30,2023)

Share Capital

Equity Share Capital 179.70 179.70
Total share Capital (1) 5 179.70 179.70
Free reserves _

Retained Earnings 626.39 626.39
Total Free reserves (2) R 626.39 626.39
Other Reserves r

Securities Premium 1.221.83 1,221.83 |

Capital reserve on demerger - Nil (1,240.12)
Total Other Reserves (3) 1,221.83 (18.29)
Net worth (1 + 2+ 3) 2,027.92 787.80

Revenue from operations

— (INR in millions)
Particulars [ Pre Scheme Post Scheme
(As on June 30,2023)

Revenue from Operations 1,579.80 1,035.89

Notes:

1. The post Scheme Assets, liabilities, Net Worth and Revenue of KIL has been computed
considering the accounting treatment contained in the Scheme which is subject to Securities
Exchange Board of India (SEBI) and National company Law Tribunal (NCLT) approval.

2. The post Scheme Assets, Liabilities, Net Worth and Revenue are indicative and may change
basis actual data as on effective date.

3. The Net Worth of KIL has been computed as per Section 2(57) of the Companies Act, 2013.

For Khadim In iamw;
Lo Oid

indrajit Chaudhuri

INITIALLED FOR THE PURPOSE
ICAl Membership No.: 61162 OF INDENTIFICATION

Rep b Py

Date: October 13, 2023
Place: Kolkata
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KSR FOOTWEAR LIMITED
CIN : U46413WB2023PLC264443
REGISTERED OFFICE : FLAT NO. 4A, 4TH FLOOR, KALYANI COMPLEX, P-22, BLOCK - A, BANGUR AVENUE, KOLKATA - 700055
E-MAIL : ksr082023@ gmail.com

Annexure - 1B

Details of Assets, Liability, Revenue and Net Worth of the companies involved in the
Scheme, both pre and post Scheme of Arrangement.

KSR Footwear Limited (‘KFL’)

Statement of Assets and Liabilities

(INR in millions)

Particulars Pre Scheme Post Scheme
(As on September 30, 2023)

Assets :

Property, Plant and Equipment Nil 451.36
Capital work - in — progress Nil 2.62
Right of Use Asset Nil 443 .34
Other financial assets Nil 10.31
Other non-current assets ] Nil = 21.57
Inventories panng NII =S 633.86
Trade receivables - _ Nil g 519.88
Cash and cash equivalents 0.10 1.82
Total Assets 0.10 2,096.29
Liabilities

Lease liabilities — T Nil 469.27
Other non-current liabilities . R Nil 7.65
Borrowings Nil 50.00
Trade payables 0.04 313.86
 Other financial liabilities Nil | 9.72
Other current liabilities : 1 Nil 5.61
Total Liabilites ey e 0.04 856.11

INITIALLED FOR THE PURP
OF INDENTIFICATION o

Rk
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KSR FOOTWEAR LIMITED

CIN : U46413WB2023PLC26R4443

REGISTERED OFFICE : FLAT NO. 4A, 4TH FLOOR, KALYANI COMPLEX, P-22, BLOCK - A, BANGUR AVENUE, KOLKATA - 700055

E-MAIL : ksr082023@gmail.com

Statement of Net worth

(INR in millions)

Particulars Pre Scheme Post Scheme
(As on September 30, 2023)
Share Capital
Equity Share Capital 0.10 179.70
Total share Capital (1) 0.10 179.70
Free reserves )

Retained Earnings (0.04) (0.04)
Total Free reserves (2) (0.04) (0.04)
Other Reserves .

Capital reserve on demerger _ Nil 1,060.42
Total Other Reserves (3) , Nil 1,060.42
Net worth (1 + 2+ 3) i 008 ~ 1,240.08

Revenue from operations
(INR in millions)
Particulars Pre Scheme Post Scheme
(As on September 30, 2023)
Revenue from Operations Nil 543.91

Notes:

1. The post Scheme Assets, Liabilities, Net Worth and Revenue of KFL has been computed
considering the accounting treatment contained in the Scheme which is subject to Securities
Exchange Board of India (SEBI) and National company Law Tribunal (NCLT) approval.

2. The post Scheme Assets, Liabilities, Net Worth and Revenue are indicative and may change
basis actual data as on effective date.

3. The Net Worth of KFL has been computed as per Section 2(57) of the Companies Act, 2013.

4. The post Scheme Net Worth of KFL is calculated basis the Limited Review Financial Results of
Khadim India Limited as on 30" June 2023 as the Limited Review Financial Results of Khadim
India Limited as on 30" September 2023 are not available.

For KSR Footwear Limited

7 -
,))fpam:w@»«? —

Rittick Roy Burman

Director

DIN: 085373686

Date: October 13, 2023
Place: Kolkata .

INITIALLED FOR THE PURPOSE
OF INDENTIFICATION
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Annexure - 2

Brief History of Demerged Undertaking

The Division to be demerged or the Demerged Undertaking (as defined in the Scheme) includes the
entire Distribution Business (as defined in the Scheme) of Khadim India Limited, as a going concern,
including the business, assets, activities, operations and properties related to or pertaining to the
Distribution Business of the Demerged Company.

Distribution business includes the Company's distribution segment which provides branded and
affordable footwears in the mass footwear category catering to lower- & middle-income consumers in
Tier | to Tier |l cities. The distribution business operates through a network of 732 distributors
(as on June 30, 2023) selling to multi-brand-outlets across India. The distribution segment
manufactures approximately 96% of the products of this category to have better control over quality,

supply and cost.

For Khadim India Limited

Tdprdr Zhedlosa

Indrajit Chaughuri INITIALLED FOR THE PURPOSE
Chief Financial Officer OF INDENTIFICATION

ICAl Membership No.: 61162 RO:J,LR _
RAY & RAY oq/

Date: October 13, 2023
Place: Kolkata
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CHARTERED ACCOUNTANTS

Webel Bhavan, Ground Floor,

Block - EP & GP, Sector V,

Salt Lake, Kolkata - 700 091

Tel. - +91-33-4064 8107 / 8108 / 8109

E-mail : raynray@raynray.net

To,

The Board of Directors,

Khadim India Limited,

7th Floor, Tower C, DLF IT Park,

08 Major Arterial Road, Block - AF

New Town (Rajarhat), Kolkata - 700 156

Certificate certifying details regarding share Capital built-up in case of Scheme of
Arrangement involving unlisted entity

1. This Certificate is issued in accordance with the terms of our Engagement Letter dated
October 6, 2023 with Khadim India Limited and for the purpose of the draft Scheme of
Arrangement between Khadim India Limited (hereinafter the ‘Company’ or the ‘Demerged
Company’ or 'KIL'), KSR Footwear Limited (hereinafter referred to as ‘the Resulting
Company’ or ‘KFL’) and their respective shareholders and creditors under Sections 230 to
232 and other applicable provisions of the Companies Act, 2013 (“Act”) ['Scheme'].

2. Statement containing details regarding share Capital built-up in case of Scheme of
Arrangement involving unlisted entity duly signed by the authorized signatory of the
Company (‘the Statement’) is attached as an Annexure — 1 to this Certificate, which we
have initialled for identification purpose only.

Management's responsibility

3. The responsibility for the preparation of the Statement is that of the Management of the
Company, including the preparation and maintenance of all accounting and other relevant
supporting records and documents. This responsibility includes the design, implementation
and maintenance of internal control relevant to the preparation and presentation of the
Statement and applying appropriate basis of preparation, making estimates that are
reasonable in the circumstances and ensuring that the Statement are correct and free
from error.

Auditor's Responsibility

4. Pursuant to the requirements of the SEBI Master Circular No. SEBI/HO/CFD/POD-
2/P/CIR/2023/93 dated June 20, 2023 (‘SEBI Circular’) as amended, it is our responsibility
to examine the Statement and provide a reasonable assurance that the Statement is
prepared on the basis of actual data and is accurate.

MUMBAI » NEW DELHIs BANGALORE « CHENNAI
E-mail : raynrayho@raynray.net
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CHARTERED ACCOUNTANTS

5. We carried out our examination of the Statement in accordance with the Guidance Note on
Reports or Certificates for Special Purposes issued by the Institute of Chartered
Accountants of India (ICAl) and Standards on Auditing specified under Section 143(10) of
the Companies Act, 2013, in so far as applicable for the purpose of this Certificate. The
Guidance Note requires that we comply with the ethical requirements of the Code of Ethics
issued by the ICAL.

6. We have complied with the relevant applicable requirements of the Standard on Quality
Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical
Financial Information, and Other Assurance and Related Services Engagements.

Opinion

7. Based on our examination, as above, we are of the opinion that the Statement is
prepared on the basis of actual data and is accurate.

Restriction on Use

8. This Certificate is issued at the request of the Company to enable them to comply with
the requirements of the SEBI Circular which requires them to submit this Certificate along
with the Statement for onward submission by the Company to Securities and Exchange
Board of India (‘SEBI'), BSE Limited (‘BSE’) and National Stock Exchange of India
Limited (‘NSE’) and such other statutory or regulatory authorities as may be required in
connection with the Scheme. This Certificate should not be used for any other purpose or
to be distributed to any other parties without our prior written consent. Accordingly, we do
not accept or assume any liability or any duty of care for any other purpose or to any
other person to whom this Certificate is shown or into whose hands it may come without
our prior consent in writing.

For Ray & Ray
Chartered Accountants
Firm Registration number: 301072E

Avr~dava

(Amitava Chowdhury)

Partner

Membership No:056060

UDIN: 23056060BGWPNB5371

S50
=

Place: Kolkata
Date: 13.10. 2023
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Annexure -1

hare Capital built-up in case of scheme of arrangement involving unlisted entity

The capital evolution details of the Demerged Company are given hereunder:

Name of the Company: Khadim India Limited

Equity Share Capital
Date of Issue No.of | lIssue ' Type of Issue (IPO / | Cumulative = Whether
shares | Price per FPO / Preferential | capital listed, if not
issued share(¥) Issue [ Scheme/ (No. of listed, give
| Bonus/ Rights, etc.) | shares) | reasons
| - thereof
December 03, 225 100 Initial Subscription to 225 Unlisted
1981 - MOA |
From 9,775 100 Equity issue 10000 Unlisted
December 04, |
1981 to |
May 21, 2000 :
September 28, - | 10 Sub division of equity | 1,00,000 Unlisted
1998 ' shares of 100 each
| to 10 Equity Shares
| of % 10 each =
May 22, 2000 3,000,000 10 Bonus issue in the | 3,100,000 Unlisted
| ratio of 30 :1
September 02, | 5,639,308 | 10 | As per scheme of | 8,739,308 Unlisted
2005 | amalgamation
August 07, | 2,184,830 10 Rights issue 10,924,138 Unlisted
2006
August 11, 200,000 10 Preferential 11,124,138 Unlisted
2007 allotment . .
August 1 511,100 10 Preferential 11,635,238 | Unlisted
2007 allotment '
September 03, 500,000 10 Preferential 12,135,238 | Unlisted
2007 allotment
October 30, | 36,405,714 10 Bonus issue in the | 48,540,852 Unlisted
2013 ratic of 3 :1
March 14, | - - | Reduction of Equity | 48,540,952 Unlisted
2014 : | Share capital ;
(Pursuant  to | (reducing the face
the Order of | value of equity
the High Court shares from ¥ 10 per A\
at Calcutta N Z—— N ‘
\@ rr _ ﬁ? 5'5 I € | i
frontoflice@ khadims.com 133-4009 0501 033-4009 0500 (T ’( :, www.khadims.com
KHADIM INDIA LIMITED 07 70 (5 ZCIN - L19129WB1961PLCOY4337

REGISTERED OFFICE : 7TH FLOOR, TOWER C, DLF IT PARK, 08 MAJOR ARTERIAL ROARD, BLOCK AF, NEW TOWN (RAJARHAT), KULKATA - 700 156
“ CITY OFFICE : 7A, LINDSAY STREET, KOLKATA - 700 087
INITIALLED FOR THE PURPOSE .
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dated March _ equity shareto ¥2.5 | |
14, 2014 and ' per equity share) ’
shareholder’s - - ‘
resolution i
dated March .
11, 2014) _ |
June 04, 2014 - - Consolidated of 12,135,238 Unlisted |
(Pursuant to equity shares from ;
the face value of T 2.5
shareholders each to ¥ 10 each
resolution
dated June 4,

2014)
August 01, | 5,163,293 10 Allotment pursuantto | 17,298,531 Unlisted
2014 conversion of CCDs
November 10, 666,666 10 Fresh issue of equity = 17,965,197 | Listed
2017 shares pursuant to

Initial Public Offer '

(IPO)
December 13, 4 417 5 10 Allotment pursuantto | 17,969,614 Listed
2018 ESOP 2017

For Khadim India Limited

Mp Po—

INITIALLED FOR THE PURPOSE

Abhijit Dan OF INDENTIFICATION
Company Secretary & Head - Legal a 3, b 2.
ICSI Membership No. A21358 RE;& RAY q{f

Place: Kolkata
Date: Qctober 13, 2023

@ @ &
frontoMice@khadims.com 033-4009 0501 031-4009 0500 www.khadims.com
KHADIM INDIA LIMITED CIN : L19129WB1981PLCO34337

REGISTERED OFFICE : 7TH FLOOR, TOWER C, DLF IT PARK, 08 MAJOR ARTERIAL ROAD, BLOCK AF, NEW TOWN (RAJARHAT], KOLKATA - 700 156
CITY OFFICE : 7A, LINDSAY STREET, KOLKATA - 700 087
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Annexure-Y3

Comparison of Revenue and Net Worth of the Demerged Undertaking with the total revenue and net
worth of the listed / demerged entity in last three financial years

(INR in millions)
Financial Year Net Worth Revenue
Particulars

Demerged undertaking 22-23 1,334.01 2,185.19
21-22 1,155.02 2,372.34

20-21 983.48 2,073.40

Demerged Company 22-23 2,010.93 6,602.64
21-22 1,833.74 5,910.80

20-21 1,767.23 6,261.78

Notes:

« Net Worth and Revenue of the Demerged Undertaking is based on Management certified Financials for the
Demerged Undertaking as on 31st March, 2023, 31st March, 2022 and 31st March, 2021. The Net Worth has
been calculated on the basis of the net assets of the division i.e., total assets as reduced by total liabilities.

« Net Worth and Revenue of Demerged Company is based on audited financial statements of the Company for the
financial year ended 31st March, 2023, 31st March, 2022 and 31st March, 2021.

For Khadim India Limited

ICAI Membership No.: 61162

Date: October 19, 2023
Place: Kolkata

@

frontofTice@khadims.com

ﬁ

033-4009 0501

=]
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KHADIM INDIA LIMITED

REGISTERED OFFICE : 7TH FLOOR, TOWER C, DLF IT PARK, 08 MAJOR ARTERIAL ROAD, BLOCK AF, NEW TOWN (RAJARHAT), KOLKATA - 700 156
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To, Annexure-Y4
The Manager

The Listing Department

National Stock Exchange of India Limited

Exchange Plaza, C-1, Block G,

Bandra Kurla Complex, Bandra (E),

Mumbai - 400 051

Symbol: KHADIM
Dear Sir / Madam,

Sub: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements),
Regulations, 2015 for the proposed Scheme of Arrangement between Khadim India Limited (hereinafter referred to
as ‘the Company’ or ‘the Demerged Company’ or ‘KIL’ or ‘listed entity’), KSR Footwear Limited (hereinafter referred
to as ‘the Resulting Company’ or ‘KFL’ or ‘unlisted entity’) and their respective shareholders and creditors under
Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 read with relevant rules made
there under [‘'Scheme’]

In connection with the above application, we hereby confirm that:

1. The Scheme is in compliance with the applicable securities laws.

2. The Arrangement proposed in the Scheme is yet to be executed. The proposed Scheme of Arrangement to be
presented to any Court or Tribunal does not in any way violate or override or circumscribe the provisions of the
SEBI Act, 1992 and the Securities Contracts (Regulation) Act, 1956.

For Khadim India Limited

Abhijit Dan o2\ _
Company Secretary & Head - Legal q Y
ICSI Membership No. A21358

Place: Kolkata
Date: October 19, 2023

L
@ 2 =)
frontofTice@khadims.com 033-4009 0501 033-4009 0500 www.khadims.com
KHADIM INDIA LIMITED CIN : L19129WB1981PLCO34337

REGISTERED OFFICE : 7TH FLOOR, TOWER C, DLF IT PARK, 08 MAJOR ARTERIAL ROAD, BLOCK AF, NEW TOWN (RAJARHAT), KOLKATA - 700 156
CITY DFFICE : 7A, LINDSAY STREET, KOLKATA - 700 087
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L
Date: November 07, 2023 KHADIM

To,

The Manager,

The Department of Corporate Services,
BSE Limited,

P. J. Towers,

Dalal Street, Mumbai - 400 001

Scrip Code — 540775

Dear Sir,

Sub: Application under Clause 37 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (‘SEBI LODR Regulations’)

Ref: Your observation dated October 30, 2023

This is with reference to BSE observation dated October 30,2023, wherein we have been requested
to provide certain information in response to the queries raised and to submit certain documents.
Please find below our point wise reply to the same:

1. Kindly provide the working of SEBI processing fees.

Reply:

We have made an online payment dated October 27, 2023 for INR 2,1 2,041.45 (Two Lakh Twelve
Thousand Forty One and Forty Five Paise), towards SEBI processing fees. The receipt for the
same generated from the SEBI's portal is attached herewith as Annexure 1 to this reply.

The detailed working of the SEBI processing fess is as follows:

Particulars Amount (%)
Paid up capital post sanction of the proposed scheme for both the 17,96,96,140.00
following shall be same:
e listed entity, Khadim India Limited
e Resulting Company, KSR Footwear Limited

Fees Payable to SEBI at the rate of 0.1% of the paid-up share 1,79,696.14
capital of KIL (0.1% of ¥ 17,96,96,140.00)

GST Amount @18% 32,345.31
Total SEBI Processing Fees 2,12,041.45

2. In Report from the Audit Committee recommending the draft scheme taking into
consideration the following are not found-

a. Need for the merger/demerger/amalgamation/arrangement
b. Synergies of business of the entities involved in the scheme

[
@ a &
frontoffice@khadims.com 033-4009 0501 033-4009 0500 www.khadims.com
KHADIM INDIA LIMITED CIN : L19129WB1981PLC034337

REGISTERED OFFICE : 7TH FLOOR, TOWER C, DLF IT PARK, 08 MAJOR ARTERIAL ROAD, BLOCK AF, NEW TOWN (RAJARHAT), KOLKATA - 700 156
CITY OFFICE : 7A, LINDSAY STREET, KOLKATA - 700 087
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Reply: KHADIM

a. Need for the merger/demerger/amalgamation/arrangement - The need for the demerger
is same as the Rationale for the Scheme stated in paragraph 3 of the Audit Committee Report
attached as Annexure D to the original application, also attached as Annexure 2 to this

reply.

b. Synergies of business of the entities involved in the scheme - Synergies of business of
the entities involved in the Scheme is same as the Rationale set out in paragraph 3.1 of the
Audit Committee Report attached as Annexure D to the original application, also attached as
Annexure 2 to this reply.

Relevant extract of the Audit Committee Report attached as Annexure D to the original
application, also attached as Annexure 2 to this reply has been provided below:

1

3.0 Rationale of the Scheme:

3:1 The Demerged Company has 2 (two) distinct businesses viz. (i) Retail Business and (ii)
Distribution Business. The retail business operates through 848 retail stores (as on June 30,
2023) and caters to the middle and upper middle-income consumers, while the distribution
business operates through a wide network of 732 distributors (as on June 30, 2023) selling
to multi-brand-outlets across India and caters to lower and middle-income consumers. The
transfer and vesting of the Demerged Undertaking (defined hereinafter) comprising of
Distribution Business into the Resulting Company pursuant to this Scheme shall be in the
interest of all concerned stakeholders including shareholders, customers, creditors,
employees and general public, in the following ways:

(i) The Demerged Undertaking and the Remaining Business (defined hereinafter) address
different market segments with divergic dynamics in terms of business strategy, customer
set and distinct capital requirements. The transfer of the Demerged Undertaking into the
Resulting Company will enable both the Demerged and Resulting Company to focus on
their activities in the respective segments. This would help to improve their
competitiveness, operational efficiency, agility and strengthen their position in relevant
markets.

(i) The nature of risk, competition, challenges, opportunities, market segment, target
customer and business methods for the Distribution Business (as defined hereinafter) is
separate and distinct from the Remaining Business (as defined hereinafter) carried out by
the Demerged Company.

(i) The segregation of the business vertical shall enable them to move forward
independently, with specialization building on their respective capabilities. It will also help
to channelize resources required for all the businesses to focus on the growing
businesses and attracting right talent and providing enhanced growth opportunities to
existing talent in line with a sharper strategic focus on each business segment under
separate entities.

(iv) The Scheme will also enable the Demerged Company and the Resulting Company to
focus and enhance their respective management structure ensuring better and more
efficient management control.

(v) Bifurcation of these businesses will enable unlocking value of each vertical thereby paving
way for focused growth with a view to create significant stakeholder value, will attract
distinct investor base and at the same time allow investors to allocate their portfolio into
separate entities, focused on the distinct entities. Further, it will enable independent and
distinct capital allocation approach and balance sheet management based on the distinct
needs of each busfnesg__! %

frontoffice@khadims.com 033-4009 0501 033-4009 0500 www.khadims.com
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(vi) Thus, the demerger would help in achieving the desired operating strucm'E‘MlM
interalia have following benefits:

. Create sector focused companies;

° Attract business specific investors;

° Streamline the management structure;
. Unlock value for shareholders;

° Ring-fence businesses from each other;
° Better risk management; and

° Better Management Bandwidth utilization.

3.2 The Audit Committee reviewed and noted the Share Entitlement Ratio recommended in the
Share Entitlement Ratio Report and confirmed the following ratio:

“1 (One) fully equity share of the face value of INR 10/- each fully paid-up of the Resulting
Company for every 1 (One) equity share of face value INR 10/~ each fully paid up held by
equity shareholders of the Demerged Company.”

3.3 The Audit Committee reviewed and confirmed the accounting treatment provided in clause 14
of the Scheme which has been certified by the auditors of the Company. Pursuant to the
Scheme, in the books of the Demerged Company, the excess / deficit, if any, of the net assets
transferred to the Resulting Company after giving effect to investment cancellation as
mentioned in Clause 14.1.2 of the Scheme and elimination of balances as mentioned in
Clause 14.1.3 of the Scheme, shall be adjusted with the Capital Reserve, General Reserve
and Retained Earnings of the Demerged Company. In the books of the Resulting Company,
the excess/deficit, if any, of the net assets transferred to the Resulting Company after giving
effect to Clause 14.1.6 and Clause 14.1.7 of the Scheme, shall be transferred to the Capital
Reserve of the Resulting Company.

3.4 The Fairness Opinion confirmed that the Share Entitlement Ratio as recommended by the
Registered Valuer, is fair and reasonable.”

3. Post Amalgamation/ Arrangement number of Shareholders in all the companies in the
format as provided in Annexure Il - NOT FOUND

Reply:

Post Arrangement number of Shareholders have already been provided in Annexure - H1 for
the Demerged Company & Annexure - H2 for the Resulting Company of the original application,
also attached as Annexure 3 to this reply.

4. Details to be submitted by the company in case of demerger where there is no change in
shareholding pattern of Demerged company and the Resulting company:

And

5. In case of scheme of demerger wherein mirror image is created in the resulting company,
following standard information to be submitted by the listed company:

Details of assets, liability, revenue and net worth of the companies involved in the
scheme, both pre and post scheme of arrangement

Assets, liability, revenue and net worth of the demerged undertaking along with a write
up on the history of the demerﬁd undertaki%
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c. Comparison of revenue and net worth of demerged undertaking with the total revenue
and net worth of the listed / demerged entity in last three financial years.

d. Detailed rationale for arriving at the swap ratio for issuance of shares as proposed in
the draft scheme of arrangement.

Such information to be certified by Auditor of the company / PCA/PCS

Reply to Query 4 and 5:

The required documents answering the query have already been provided in Annexure W of the
original application, also attached as Annexure 4 to this reply.

6. In the explanatory statement to be forwarded by the company to the shareholders u/s 230
or accompanying a proposed resolution to be passed u/s 66 of the Companies Act 2013,
it shall disclose:

i. the pre and post-arrangement or amalgamation (expected) capital structure and
shareholding pattern and

ii. the “fairness opinion” obtained from an Independent merchant banker on valuation of
assets / shares done by the valuer for the company and unlisted company.

iii. Information about unlisted companies involved in the scheme as per the format
provided for abridged prospectus of the SEBI ICDR Regulations, if applicable:

iv. The Complaint report as per Annexure ll.

v. The observation letter issued by the stock exchanges

Reply:

This declaration has been provided in paragraph “b” of Annexure R of the original application
and also attached as Annexure 5 to this reply.

7. Confirmation by the Managing Director/ Company Secretary of the resulting/transferee
company on the letter head of resulting company that:

a. Equity shares issued by the company pursuant to the scheme of amalgamation/
arrangement shall be listed on the BSE Limited, subject to SEBI granting relaxation from
applicability under Rule 19(2) (b) of the Securities Contract (Regulation) Rules, 1957- Not
found.

Reply:

This declaration has been provided in paragraph “a” of Annexure S2 of the original application,
also attached as Annexure 6 to this reply.

8. Please provide a snapshot of the website upload of documents related to the scheme as
the link is not working.

\/\

ij])e snapshot of the website uploac‘i_g_f documents has been annexed as Annexure 7 to this
Y
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Below is the link for the website:

https://www.khadims.com/demerger-distribution-business
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9. Please mention whether audited, unaudited, or limited reviewed in the heading of the
annexure |1 for June 2023.

Reply:

The Revised Annexure |1 to the original application has been attached as Annexure 8 to this

reply.

10. Kindly submit the following documents, please mention NA where not applicable-

Sl. Particulars Reply Remarks

No.

a) In cases of Demerger, Apportionment of | NA Since there are no
losses of the listed company among the accumulated losses
companies involved in the scheme. being transferred to

the Resulting
Company

b) Details of assets, liabilities, revenue and | A Certificate | -
net worth of the Companies involved in | issued in this
the scheme, both pre and post scheme of | regard by the
arrangement, along with a write up on the | Statutory
history of the demerged | Auditors, CA, is
undertaking/Transferor Company | attached as
certified by Chartered Accountant (CA). | Annexure 9A

c) Any type of arrangement or agreement | NA -
between the demerged
company/resulting company/ merged/
amalgamated company/ creditors /
shareholders / promoters / directors/etc.,
which may have any implications on the
scheme of arrangement as well as on the
shareholders of listed entity.

d) In cases of Capital reduction, reasons | NA Since we are not
along with relevant provisions of adjusting the
Companies Act, 2013 or applicable laws difference  between
for proposed utilization of reserves viz. assets and liabilities
Capital Reserve, Capital Redemption with the available
Reserve, Securities premium, as a free reserves in the books
reserve, certified by CA. of the Demerged

Company

e) In the cases of Capital reduction, Built up | NA Since no addition is
for reserves viz. Capital Reserve, Capital being made to
Redemption Reserve, Securities reserves in the books

N premium, certified by CA. of the Demerged
2\ Company
#)/ In the cases of Capital reduction, Nature | NA Since there are no
\” of reserves viz. Capital Reserve, Capital notional and/or
y é_ Redemption Reserve, whe#r they are unrealized reserves

033-4009 0501 www.khadims.com
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notional and/or unrealized, certified by KHADIM
CA.

) In the cases of Capital reduction, the built | NA Since there are no
up of the accumulated losses over the accumulated losses
years, certified by CA.

h) Relevant sections of Companies Act, | Annexure 9B Accounting Treatment
2013 and applicable Indian Accounting certificate has been
Standards and Accounting treatment, attached
certified by CA.

i) In case of Composite Scheme, details of | NA Since not a composite
shareholding of companies involved in scheme
the scheme at each stage

) Whether the Board of unlisted Company | No -
has taken the decision regarding
issuance of Bonus shares. If yes provide
the details thereof.

k) List of comparable companies considered | NA -
for comparable companies’ multiple
method, if the same method is used in
valuation

)] Share Capital built-up in case of scheme | A Certificate -
of arrangement involving unlisted | issued in this
entity/entities, certified by CA. regard by the

Statutory
Auditors, CA, is
attached as
Annexure 9C

m) Any action taken/pending by | NA -
Govt./Regulatory body/Agency against all
the entities involved in the scheme for the
period of recent 8 years.

n) Comparison of revenue and net worth of | Annexure 9D -
demerged undertaking with the total
revenue and net worth of the listed entity
in last three financial years.

0) Detailed rationale for arriving at the swap | The detailed
ratio for issuance of shares as proposed | rationale for
in the draft scheme of arrangement by the | arriving at the
Board of Directors of the listed company. | swap ratio s

stated in the
Share Entitlement
Ratio Report.
The Share
Entitlement Ratio
Report is attached
herewith as
Annexure — 9E of
the application.

@ = =
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P)

In case of Demerger, basis for division of
assets and liabilities between divisions of
Demerged entity.

Yes

The basi& Tor GiiraH |

of assets and
liabilities between
divisions has been
the assets and
liabilities as
attributable to the
respective divisions.

Q)

How the scheme will be beneficial to
public shareholders of the Listed entity
and details of change in value of public
shareholders pre and post scheme of
arrangement.

Refer Rationale of
the Scheme as
enclosed in Query
2 above

There will be no
change in the value
or no. of shares
held by public
shareholders  pre
and post Scheme
of  Arrangement.
However, Post-
Scheme
shareholding may
vary depending on
the actual
shareholding as on
the Record Date.

Tax/other liability/benefit arising to the
entities involved in the scheme, if any.

NA

Comments of the Company on the
Accounting treatment specified in the
scheme to confirm whether it is in
compliance  with the  Accounting
Standards/Indian Accounting Standards.

Yes

We confirm that the
Accounting
Treatment specified
in the scheme is in
compliance with the
with the Accounting
Standards / Indian
Accounting
Standards as also
mentioned in the
Management
Certified Accounting
treatment Certificate
attached as
Annexure A of
Annexure 9B of this

If the Income Approach method used in
the Valuation, Revenue, PAT and
EBIDTA (in value and percentage terms)
details of entities involved in the scheme
for all the number of years considered for
valuation. Reasons justifying the
EBIDTA/PAT margin considered in the
valuation report.
B

NA

reply.

Y%
—

@
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Confirmation that the valuation done in
the scheme is in accordance with
applicable valuation standards.

NA

Confirmation that the scheme is in
compliance with the applicable securities
laws.

Annexure 9F

Confirmation that the arrangement
proposed in the scheme is yet to be
executed.

Annexure 9F

Thanking You,

Yours sincerely,

For Khadim India Limited

Abhijit Dan

Company Secretary & Head - Legal
ICSI Membership No. — A21358

Place: Kolkata
Date: November 07, 2023
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Annexure 9A

RAY & RAY

CHARTERED ACCOUNTANTS

Webel Bhavan, Ground Floor,

Block - EP & GP, Sector V,

Salt Lake, Kolkata - 700 091

Tel. : +91-33-4064 8107 / 8108 / 8109
E-mail : raynray@raynray.net

To,

The Board of Directors,

Khadim India Limited,

7th Floor, Tower C, DLF IT Park,

08 Major Arterial Road, Block - AF

New Town (Rajarhat), Kolkata - 700 156

Independent Auditor’'s Certificate certifying details to be submitted by the
Company in case of demerger where there is no change in shareholding pattern of
Demerged company and the Resulting company and a mirror image is created in
the Resulting Company.

1. This Certificate is issued in accordance with the terms of our Engagement Letter dated
October 6, 2023 with Khadim India Limited and for the purpose of the draft Scheme of
Arrangement between Khadim India Limited (hereinafter the ‘Company’ or the
‘Demerged Company’ or ‘KIL’), KSR Footwear Limited (hereinafter referred to as ‘the
Resulting Company’ or ‘KFL') and their respective shareholders and creditors under
Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 (“the
Act”) ['Scheme].

2. Statements containing details to be submitted by the Company in case of demerger
where there is no change in shareholding pattern of the Demerged company and the
Resulting company and a mirror image is created in the Resulting Company duly
signed by the authorized signatory of the Company (‘the Statements’) is attached as an
Annexure - 1A, 1B and 2 to this Certificate, which we have initialled for identification
purpose only.

Management's responsibility

3. The responsibility for the preparation of the Statements is that of the Management of
the Company, including the preparation and maintenance of all accounting and other
relevant supporting records and documents. This responsibility includes the design,
implementation, and maintenance of internal control relevant to the preparation and
presentation of the Statements and applying appropriate basis of preparation, making
estimates that are reasonable in the circumstances and ensuring that the Statements
are correct and free from error.

Auditor's responsibility

4. Pursuant to the requirements of the SEBI Master Circular No. SEBI/HO/CFD/POD-
2/PICIR/2023/93 dated June 20, 2023 (‘SEBI Circular) as amended, it is our
responsibility to examine the Statements and provide a reasonable assurance that the
amounts in the Statements are prepared in accordance with Section 133 of the Act,

MUMBAI « NEW DELHIe BANGALORE « CHENNAI
E-mail : raynrayho(@raynray.net
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read with the Companies (Indian Accounting Standard) Rules, 2015 (the ‘applicable
Indian Accounting Standards’), and Other Generally Accepted Accounting Principles.

We carried out our examination of the Statements in accordance with the Guidance
Note on Reports or Certificates for Special Purposes issued by the Institute of
Chartered Accountants of India (ICAI) and Standards on Auditing specified under
Section 143(10) of the Act, in so far as applicable for the purpose of this Certificate.
The Guidance Note requires that we comply with the ethical requirements of the Code
of Ethics issued by the ICAI.

We have complied with the relevant applicable requirements of the Standard on Quality
Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of
Historical Financial Information and Other Assurance and Related Services
Engagements. Further our examination did not extend to any other parts and aspects
of a legal or proprietary nature in the aforesaid Undertaking.

Opinion

7.

Based on our examination, as above, we are of the opinion that the amounts in the
Statements have been prepared in accordance with Section 133 of the Companies Act,
2013 read with the Companies (Indian Accounting Standard) Rules, 2015 (the
‘applicable Indian Accounting Standards’), and Other Generally Accepted Accounting
Principles.

Restriction on Use

This Certificate is issued at the request of the Company to enable them to comply with
the requirements of the SEBI Circular which requires them to submit this Certificate
along with the Statements for onward submission by the Company to Securities and
Exchange Board of India (‘'SEBI’), BSE Limited (‘BSE’) and National Stock Exchange
of India Limited (‘'NSE’) and such other statutory or regulatory authorities as may be
required in connection with the Scheme. This Certificate should not be used for any
other purpose or to be distributed to any other parties without our prior written
consent. Accordingly, we do not accept or assume any liability or any duty of care for
any other purpose or to any other person to whom this Certificate is shown or into
whose hands it may come without our prior consent in writing.

For Ray & Ray
Chartered Accountants
Firm registration number: 301072k

Amdava. W
(Amitava Chowdhury)

Partner
Membership No: 056060
UDIN: 23056060BGWPNC8514

Place: Kolkata
Date:13.10.2023
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Details of Assets, Liability, Revenue and Net Worth of the companies involved in the

Scheme, both pre and post Scheme of Arrangement

Khadim India Limited (‘KIL')

Statement of Assets and Liabilities

©

KHADIM |

Annexure - 1A

(INR in millions)

Particulars Pre scheme Post scheme
(As on June 30,2023)

Assets

%pérfy, Plant and Equipmer_wt _____ 809.57| 358.21

Capital work - in - progress : N 2.91 0.29

Right of Use Asset ' 1,622.90 1,179.56

Intangible assets 5.60 5.60
Investments . . 1.38 1.39

Other Financial Assets 207.56 197.25

Deferred tax assets (net) 130.08 130.06

Income tax assets (net) 20.85 20.85

Other non-current assets 97.92 76.35

Inventories 2,113.73 1,479.87

Trade receivables 2,008.00 1,489.12

Cash and cash equivalents 58.33 56.81

Other Bank balances 141.80 141.90

Other financial assets 103.70 103.70 5
Other current assets R 53_3.45 : 521.92 |
Total Assets 7,858.87 5,762.68 .
Liabilities |
Borrowings 1,233.35 1,183.35
Lease liabilities . ~1,933.40 1,464.13
Non-current Provisions 1.29 1.29
Other non-current liabilities 765 Nil

Trade payables 2,225.60 1,911.78

Other financial liabilities 140.65 130.93

Other current liabilities 4537 39.76

Current provisions 1.02 1.02

Total Liabilites 5,588.33 4,732.26

INITIALLED FOR THE PURPOSE
OF INDENTIFICATION

frontollice@khadims.com

@ “\ﬂfk Rag- = =
RAY"& RAY 033-4009 0501 033-4009 0500 e www.khadims.com

KHADIM INDIA LIMITED

REGISTERED OFFICE : 7TH FLOOR, TOWER C, DLF IT PARK, 08 MAJOR ARTERIAL ROAD, BLOCK AF, NEW TOWN (RAJARHAT], KOLKATA - 700 156

CITY OFFICE : 7A, LINDSAY STREET, KOLKATA - 700 087
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Statement of Net worth

(INR in millions)
Particulars i Pre Scheme Post Scheme
| (As on June 30,2023)

Share Capital

Equity Share Capital 179.70 179.70
Total share Capital (1) 5 179.70 179.70
Free reserves _

Retained Earnings 626.39 626.39
Total Free reserves (2) R 626.39 626.39
Other Reserves r

Securities Premium 1.221.83 1,221.83 |

Capital reserve on demerger - Nil (1,240.12)
Total Other Reserves (3) 1,221.83 (18.29)
Net worth (1 + 2+ 3) 2,027.92 787.80

Revenue from operations

— (INR in millions)
Particulars [ Pre Scheme Post Scheme
(As on June 30,2023)

Revenue from Operations 1,579.80 1,035.89

Notes:

1. The post Scheme Assets, liabilities, Net Worth and Revenue of KIL has been computed
considering the accounting treatment contained in the Scheme which is subject to Securities
Exchange Board of India (SEBI) and National company Law Tribunal (NCLT) approval.

2. The post Scheme Assets, Liabilities, Net Worth and Revenue are indicative and may change
basis actual data as on effective date.

3. The Net Worth of KIL has been computed as per Section 2(57) of the Companies Act, 2013.

For Khadim In iamw;
Lo Oid

indrajit Chaudhuri

INITIALLED FOR THE PURPOSE
ICAl Membership No.: 61162 OF INDENTIFICATION

Rep b Py

Date: October 13, 2023
Place: Kolkata

frontoMice@khadims.com 033-4009 0501 033-4009 0500 www.khadims.com

KHADIM INDIA LIMITED CIN : L19129WB1981PLC0O34137
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KSR FOOTWEAR LIMITED
CIN : U46413WB2023PLC264443
REGISTERED OFFICE : FLAT NO. 4A, 4TH FLOOR, KALYANI COMPLEX, P-22, BLOCK - A, BANGUR AVENUE, KOLKATA - 700055
E-MAIL : ksr082023@ gmail.com

Annexure - 1B

Details of Assets, Liability, Revenue and Net Worth of the companies involved in the
Scheme, both pre and post Scheme of Arrangement.

KSR Footwear Limited (‘KFL’)

Statement of Assets and Liabilities

(INR in millions)

Particulars Pre Scheme Post Scheme
(As on September 30, 2023)

Assets :

Property, Plant and Equipment Nil 451.36
Capital work - in — progress Nil 2.62
Right of Use Asset Nil 443 .34
Other financial assets Nil 10.31
Other non-current assets ] Nil = 21.57
Inventories panng NII =S 633.86
Trade receivables - _ Nil g 519.88
Cash and cash equivalents 0.10 1.82
Total Assets 0.10 2,096.29
Liabilities

Lease liabilities — T Nil 469.27
Other non-current liabilities . R Nil 7.65
Borrowings Nil 50.00
Trade payables 0.04 313.86
 Other financial liabilities Nil | 9.72
Other current liabilities : 1 Nil 5.61
Total Liabilites ey e 0.04 856.11

INITIALLED FOR THE PURP
OF INDENTIFICATION o

Rk

N
&
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KSR FOOTWEAR LIMITED

CIN : U46413WB2023PLC26R4443

REGISTERED OFFICE : FLAT NO. 4A, 4TH FLOOR, KALYANI COMPLEX, P-22, BLOCK - A, BANGUR AVENUE, KOLKATA - 700055

E-MAIL : ksr082023@gmail.com

Statement of Net worth

(INR in millions)

Particulars Pre Scheme Post Scheme
(As on September 30, 2023)
Share Capital
Equity Share Capital 0.10 179.70
Total share Capital (1) 0.10 179.70
Free reserves )

Retained Earnings (0.04) (0.04)
Total Free reserves (2) (0.04) (0.04)
Other Reserves .

Capital reserve on demerger _ Nil 1,060.42
Total Other Reserves (3) , Nil 1,060.42
Net worth (1 + 2+ 3) i 008 ~ 1,240.08

Revenue from operations
(INR in millions)
Particulars Pre Scheme Post Scheme
(As on September 30, 2023)
Revenue from Operations Nil 543.91

Notes:

1. The post Scheme Assets, Liabilities, Net Worth and Revenue of KFL has been computed
considering the accounting treatment contained in the Scheme which is subject to Securities
Exchange Board of India (SEBI) and National company Law Tribunal (NCLT) approval.

2. The post Scheme Assets, Liabilities, Net Worth and Revenue are indicative and may change
basis actual data as on effective date.

3. The Net Worth of KFL has been computed as per Section 2(57) of the Companies Act, 2013.

4. The post Scheme Net Worth of KFL is calculated basis the Limited Review Financial Results of
Khadim India Limited as on 30" June 2023 as the Limited Review Financial Results of Khadim
India Limited as on 30" September 2023 are not available.

For KSR Footwear Limited

7 -
,))fpam:w@»«? —

Rittick Roy Burman

Director

DIN: 085373686

Date: October 13, 2023
Place: Kolkata .

INITIALLED FOR THE PURPOSE
OF INDENTIFICATION
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Annexure - 2

Brief History of Demerged Undertaking

The Division to be demerged or the Demerged Undertaking (as defined in the Scheme) includes the
entire Distribution Business (as defined in the Scheme) of Khadim India Limited, as a going concern,
including the business, assets, activities, operations and properties related to or pertaining to the
Distribution Business of the Demerged Company.

Distribution business includes the Company's distribution segment which provides branded and
affordable footwears in the mass footwear category catering to lower- & middle-income consumers in
Tier | to Tier |l cities. The distribution business operates through a network of 732 distributors
(as on June 30, 2023) selling to multi-brand-outlets across India. The distribution segment
manufactures approximately 96% of the products of this category to have better control over quality,

supply and cost.

For Khadim India Limited

Tdprdr Zhedlosa

Indrajit Chaughuri INITIALLED FOR THE PURPOSE
Chief Financial Officer OF INDENTIFICATION

ICAl Membership No.: 61162 RO:J,LR _
RAY & RAY oq/

Date: October 13, 2023
Place: Kolkata

@ = &
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Annexure 9B

Webel Bhavan, Ground Floor,
RAY & RAY Block - EP & GP, Sector V,
HARTERE ANT Salt Lake, Kolkata - 700 091
¥ PRI s Tel. : +91-33-4064 8107 /8108 / 8109

E-mail : raynray@raynray.net

Date: 29" September, 2023

To,

The Board of Directors and Audit Committee,
Khadim India Limited,

7th Floor, Tower C, DLF IT Park

08 Major Arterial Road, Block - AF

New Town (Rajarhat), Kolkata - 700 156

Independent Auditor’s Certificate on the proposed accounting treatment specified in
the Draft Scheme of Arrangement between Khadim India Limited and KSR Footwear
Limited and their respective shareholders and creditors

1. This certificate is issued in accordance with the terms of our engagement letter dated 23"
September, 2023 with Khadim India Limited (hereinafter the ‘Company’ or the ‘Demerged
Company’ or ‘KIL') in accordance with Sections 230 to Section 232 of the Companies Act,
2013 (“the Act”).

2. We, Ray & Ray, Chartered Accountants, the Statutory Auditors of the Company have
examined the proposed accounting treatment specified in Clause 14 “Accounting
Treatment” of the Draft Scheme of Arrangement between the Company, KSR Footwear
Limited (‘Resulting Company’ or ‘KFL’) and their respective shareholders and creditors
under Sections 230 to 232 and other applicable provisions of the Act (hereinafter
referred to as the ‘Draft Scheme’) with reference to its compliance with the applicable
Indian Accounting Standards notified under Section 133 of the Act read with the
Companies (Indian Accounting Standards) Rules, 2015 (as amended) (the ‘applicable
Indian Accounting Standards’) and Other Generally Accepted Accounting Principles.

Management's responsibility

3. The responsibility for the preparation of the Draft Scheme and its compliance with the
provision of the Act, Rules and other relevant laws and regulations, including the
applicable Indian Accounting Standards read with rules issued thereunder and Other
Generally Accepted Accounting Principles as aforesaid, is that of the Board of Directors
of the Company. This responsibility includes the design, implementation, and
maintenance of internal control relevant to the preparation and presentation of the Draft

Office in Mumbai, New Delhi, Bangalore, Chennai
City Office : 6 Church Lane, Kolkata - 700 001
E-mail : raynrayho@raynray.net

201



RAY & RAY

CHARTERED ACCOUNTANTS

6.

Scheme and applying an appropriate basis of preparation and making estimates that are
reasonable in the circumstances.

Auditor's responsibility

Our responsibility pursuant to the requirements prescribed under section 232 of the Act
and part of SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June
20, 2023 (‘SEBI Master Circular’) is to examine and report whether the accounting
treatment referred to in Clause 14 of the Draft Scheme referred to above, complies with
the applicable Indian Accounting Standards and Other Generally Accepted Accounting
Principles. Nothing contained in this certificate, nor anything said or done in the course
of, or in connection with the services that are subject to this certificate, will extend any
duty of care that we may have in our capacity of the statutory auditors of any financial
statements of the Company.

We conducted our examination of the proposed accounting treatment specified in
Clause 14 of the Draft Scheme as reproduced in Annexure — A to the certificate, in
accordance with the Guidance Note on Reports or Certificates for Special Purposes (the
‘Guidance Note’) issued by the Institute of Chartered Accountants of India ('ICAl') and
Standards on Auditing specified under Section 143(10) of the Act, in so far as
applicable for the purpose of this certificate. The Guidance Note requires that we
comply with the ethical requirements of the Code of Ethics issued by ICAI.

We have complied with the relevant applicable requirements of the Standard on Quality
Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical
Financial Information, and Other Assurance and Related Services Engagements.
Further, our examination did not extend to any other parts and aspects of a legal or
proprietary nature in the aforesaid Scheme.

Opinion

Ts

Based on our examination and according to the information and explanations given to us,
in our opinion, the proposed accounting treatment as specified in Clause 14 of the Draft
Scheme, attached as an Annexure herewith and signed by us for identification purpose
only, is in compliance with the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and circulars issued thereunder and all the applicable Indian
Accounting Standards notified by the Central Government under the Act and Other
Generally Accepted Accounting Principles in India.

For ease of reference, Clause 14 of the Scheme, duly authenticated on behalf of the
Company, is reproduced in Annexure - A to this Certificate and is initialed by us only for
the purposes of identification.
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Restriction on Use

9. This certificate has been issued at the request of Khadim India Limited pursuant to the
requirements of circulars issued under SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, for onward submission by the Company to the SEBI,
BSE Limited, National Stock Exchange of India Limited, Company Law Tribunal(s),
Regional Director and Registrar of Companies and such other statutory or regulatory
authorities as may be required in connection with the Scheme. This certificate should not
be used, quoted or referred for any other purpose without our prior written consent.
Accordingly, we do not accept or assume any liability or any duty of care or for any other
purpose or to any other person to whom this certificate is shown or into whose hands it
may come without our prior consent in writing.

For Ray & Ray
Chartered Accountants
Firm registration number: 301072E

Amitava o

AMITAVA CHOWDHURY
Partner

Membership No: 056060
UDIN:23056060BGWPME7341

Place: Kolkata
Date: 29.09.2023
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Annexure - A

Relevant extract of clause 14 to the Draft Scheme of Arrangement between Khadim India Limited
(‘Demerged Company’) and KSR Footwear Limited (‘Resulting Company®’’) and their respective
shareholders and creditors under Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 (‘Act’)

Clause 14: Accounting Treatment

The Demerged Company and the Resulting Company shall account for the Scheme in their respective
books / financial statements in accordance with applicable Indian Accounting Standards (Ind-AS)
notified under the Companies (Indian Accounting Standards) Rules, 2015, and Generally Accepted
Accounting Principles in India, as amended from time to time including as provided herein below:

Accounting treatment in the books of the Demerged Company:

14.1.1 Upon the Scheme becoming effective, with effect from the appointed date, the respective
carrying value of assets, liabilities and identified reserves pertaining to the Demerged
Undertaking, transferred shall be reduced from the books of accounts of Demerged Company.

14.1.2 The Demerged Company shall derecognise the carrying amount of investments, if any, in the
Resulting Company pursuant to the Scheme.

14.1.3 Loans and advances, receivables, payables and other dues outstanding between the
Demerged Company and the Resulting Company relating to the Demerged Undertaking will
stand cancelled and there shall be no further obligation / outstanding in that behalf.

14.1.4 The excess / deficit if any, of the net assets transferred to the Resulting Company pursuant to
Clause 14.1.1 after giving effect to investment cancellation as mentioned in Clause 14.1.2 and
effect to elimination of balances as mentioned in Clause 14.1.3, shall be adjusted with the
Capital Reserve, General Reserve and Retained Earnings of the Demerged Company.

Accounting treatment in the books of the Resulting Company:

14.1.56 The Resulting Company shall record the assets, liabilities and identified reserves pertaining to
the Demerged Undertaking, transferred to and vested in it at their respective carrying values
as appearing in the books of the Demerged Company.

14.1.6 Loans and advances, receivables, payables and other dues outstanding between the
Demerged Company and the Resulting Company relating to the Demerged Undertaking will
stand cancelled and there shall be no further obligation / outstanding in that behalf.

14.1.7 The Resulting Company shall credit to its share capital in its books of accounts the aggregate
face value of equity shares issued by it to the shareholders of the Demerged Company pursuant
to Clause 11 of this Scheme.

14.1.8 The excess / deficit if any, of the net assets transferred to the Resulting Company pursuant to
Clause 14.1.5 after giving effect to Clause 14.1.6 and Clause 14.1.7, shall be transferred to the
Capital Reserve of the Resulting Company. <DL

INITIALLED FOR THE PURP
OF INDENTIFICATION o
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14.1.9 In case of any difference in accounting policy between the Demerged Company and the
Resulting Company, the accounting policies followed by the Resulting Company shall prevail
and the difference shall be adjusted appropriately as per the applicable Ind-AS.

14.1.10 The Resulting Company's share capital cancelled pursuant to Clause 12 shall be credited to
the Capital Reserve account.

14.1.11 On the Effective Date, the financial information in the financial statements in respect of prior
periods will be restated as if the demerger had occurred from the beginning of the preceding
period or the date of incorporation of the Resulting Company, whichever is later, irrespective of
the actual date of the combination.

For KHADIM INDIA LIMITED

1"\0( INITIALLED FOR THE PURPOSE

Indrajit Chaudhuri OF INDENTIFICATION
Chief Financial Officer

Date: 29" September, 2023
Place: Kolkata

@ =Y = _
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CITY OFFICE : 7A, LINDSAEOSEREET’ KOLKATA - 700 087




21A, Shakespeare Sarani,

CHARTERED ACCOUNTANTS 8th Floor, Flat 8D, Kolkata-700017
Ph: 40649046

Mobile: 9831579045

E-mail: naresh(@agarwalandassociates.com

agarwals.associates@gmail.com

% AGARWAL & ASSOCIATES “Shakespeare Court”

To,

The Board of Directors,

KSR Footwear Limited,

Flat No. 4A, Kalyani Complex,
P-22, Block-A, Bangur Avenue,
North 24 Parganas, 700 055.

Independent Auditor’s Certificate on the proposed accounting treatment specified in the Draft
Scheme of Arrangement between KSR Footwear Limited, Khadim India Limited and their

respective shareholders and creditors

1. This certificate is issued in accordance with the terms of our engagement letter dated 04-09-2023
with KSR Footwear Limited (hereinafter the ‘Company’ or 'KFL’ or the ‘Resulting Company’) in
accordance with Sections 230 to Section 232 of the Companies Act, 2013 (‘the Act’).

2. We, AGARWAL & ASSOCIATES, the Statutory Auditors of KSR Footwear Limited have examined
the proposed accounting treatment specified in Clause 14 ‘Accounting Treatment' of the Draft
Scheme of Arrangement (‘Draft Scheme’) between the Company, Khadim India Limited and their
respective shareholders and creditors under Sections 230 to 232 and other applicable provisions
of the Act with reference to its compliance with the applicable Indian Accounting Standards
prescribed under Section 133 of the Act read with the Companies (Indian Accounting Standard)
Rules, 2015 (the ‘applicable Indian Accounting Standards’), and other generally accepted

accounting principles.
Management's responsibility

3. The responsibility for the preparation of the Draft Scheme and its compliance with the provision of
the Act, Rules and other relevant laws and regulations, including the applicable Indian Accounting
Standards read with rules issued thereunder and other generally accepted accounting principles as
aforesaid. is that of the Board of Directors of the Company. This responsibility includes the design,
implementation, and maintenance of internal control relevant to the preparation and presentation of
the Draft Scheme and applying an appropriate basis of preparation and making estimates that are
reasonable in the circumstances.
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Auditor's responsibility

4. Our responsibility pursuant to the requirements prescribed under section 232 of the Act and part
of SEBI master circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 ('SEBI
Master Circular’) is to examine and report whether the accounting treatment referred to in Clause
14 of the Draft Scheme referred to above, complies with the applicable Indian Accounting
Standards and other generally accepted accounting principles. Nothing contained in this
certificate, nor anything said or done in the course of, or in connection with the services that are
subject to this certificate, will extend any duty of care that we may have in our capacity of the
statutory auditors of any financial statements of the Company.

5 e conducted our examination of the proposed accounting treatment specified in Clause 14 of the
Draft Scheme as reproduced in Annexure to the certificate, in accordance with the Guidance Note
on Reports or Certificates for Special Purposes (the ‘Guidance Note’) issued by the Institute of
Chartered Accountants of India (‘'ICAI') and Standards on Auditing specified under Section 143(10)
of the Companies Act, 2013, in so far as applicable for the purpose of this certificate. The Guidance
Note requires that we comply with the ethical requirements of the Code of Ethics issued by ICAL.

6. We have complied with the relevant applicable requirements of the Standard on Quality Control
(SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical Financial
Information. and Other Assurance and Related Services Engagements. Further our examination
did not extend to any other parts and aspects of a legal or proprietary nature in the aforesaid
Scheme.

Opinion

7 Based on our examination and according to the information and explanations given to us, in our
opinion, the proposed accounting treatment as specified in clause 14 of the Draft Scheme, attached
as an Annexure herewith and signed by us for identification purpose only, is in compliance with the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and circulars issued
thereunder and all the applicable Indian Accounting Standards notified by the Central Government
under the Companies Act, 2013 and other generally accepted accounting principles in India.

8. For ease of reference, Clause 14 of the Scheme, duly authenticated on behalf of the Company, is
reproduced in Annexure to this Certificate and is initialed by us only for the purposes of
identification.
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Restriction on Use

9. This certificate has been issued at the request of KSR Footwear Limited pursuant to the
requirements of circulars issued under SEBI (Listing Obligations and Disclosure
Requirements)Regulations, 2015, for onward submission by the Company to the Securities and
Exchange Board of India, BSE Limited, National Stock Exchange of India Limited, Company Law
Tribunal(s), Regional Director and Registrar of Companies and such other statutory or regulatory
authorities as may be required in connection with the Scheme. This certificate should not be used,
quoted or referred for any other purpose without our prior written consent. Accordingly, we do not
accept or assume any liability or any duty of care or for any other purpose or to any other person to
whom this certificate is shown or into whose hands it may come without our prior consent in writing.

For Agarwal & Associates
Chartered Accountants
Firm Registration Number: 0323210E

CA Naresh Agarwal
Partner

Membership No: 063049
UDIN: 2 20630U9 R WAPN 831aG

Place: Kolkata
Date: 29.09.2023
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KSR FOOTWEAR LIMITED
CIN: U46413WB2023PLC264443
Registered Office : Flat No. 4A, 4th Floor, Kalyani Complex,
P-22, Block-A, Bangur Avenue, Kolkata-700055
E-mail- ksr082023@gmail.com

Annexure

Relevant extract of clause 14 to the Draft Scheme of Arrangement between Khadim
India Limited (‘Demerged Company’) and KSR Footwear Limited (‘Resulting Company”)
and their respective shareholders and creditors under Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013 (‘Act’)

Clause 14: Accounting Treatment

14.1

The Demerged Company and the Resulting Company shall account for the Scheme in
their respective books / financial statements in accordance with applicable Indian
Accounting Standards (Ind-AS) notified under the Companies (Indian Accounting
Standards) Rules, 2015, and Generally Accepted Accounting Principles in India, as
amended from time to time including as provided herein below:

Accounting treatment in the books of the Resulting Company:

14.1.5

14.1.6

14.1.7

14.1.8

14.1.9

14.1.10

14.1.11

The Resulting Company shall record the assets, liabilities and identified reserves
pertaining to the Demerged Undertaking, transferred to and vested in it at their
respective carrying values as appearing in the books of the Demerged Company.

Loans and advances, receivables, payables and other dues outstanding between the
Demerged Company and the Resulting Company relating to the Demerged
Undertaking will stand cancelled and there shall be no further obligation / outstanding
in that behalf.

The Resulting Company shall credit to its share capital in its books of accounts the
aggregate face value of equity shares issued by it to the shareholders of the Demerged
Company pursuant to Clause 11 of this Scheme.

The excess/deficit if any, of the net assets transferred to the Resulting Company
pursuant to Clause 14.1.5 after giving effect to Clause 14.1.6 and Clause 14.1.7, shall
be transferred to the Capital Reserve of the Resulting Company.

In case of any difference in accounting policy between the Demerged Company and
the Resulting Company, the accounting policies followed by the Resulting Company
shall prevail and the difference shall be adjusted appropriately as per the applicable
Ind-AS.

The Resulting Company's share capital cancelled pursuant to Clause 12 shall be
credited to the Capital Reserve account.

On the Effective Date, the financial information in the financial statements in respect
of prior periods will be restated as if the demerger had occurred from the beginning of
the preceding period or the date of incorporation of the Resulting Company, whichever
is later, irrespective of the actual date of the combination.

For KSR Footwear Limited

/'f?"cazcc«uf{,ﬁ’
Rittick Roy Burtan
Director
DIN: 08537366

Date: 29" September, 2023

Place:

Kolkata
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Annexure 9C

RAY & RAY

CHARTERED ACCOUNTANTS

Webel Bhavan, Ground Floor,

Block - EP & GP, Sector V,

Salt Lake, Kolkata - 700 091

Tel. - +91-33-4064 8107 / 8108 / 8109

E-mail : raynray@raynray.net

To,

The Board of Directors,

Khadim India Limited,

7th Floor, Tower C, DLF IT Park,

08 Major Arterial Road, Block - AF

New Town (Rajarhat), Kolkata - 700 156

Certificate certifying details regarding share Capital built-up in case of Scheme of
Arrangement involving unlisted entity

1. This Certificate is issued in accordance with the terms of our Engagement Letter dated
October 6, 2023 with Khadim India Limited and for the purpose of the draft Scheme of
Arrangement between Khadim India Limited (hereinafter the ‘Company’ or the ‘Demerged
Company’ or 'KIL'), KSR Footwear Limited (hereinafter referred to as ‘the Resulting
Company’ or ‘KFL’) and their respective shareholders and creditors under Sections 230 to
232 and other applicable provisions of the Companies Act, 2013 (“Act”) ['Scheme'].

2. Statement containing details regarding share Capital built-up in case of Scheme of
Arrangement involving unlisted entity duly signed by the authorized signatory of the
Company (‘the Statement’) is attached as an Annexure — 1 to this Certificate, which we
have initialled for identification purpose only.

Management's responsibility

3. The responsibility for the preparation of the Statement is that of the Management of the
Company, including the preparation and maintenance of all accounting and other relevant
supporting records and documents. This responsibility includes the design, implementation
and maintenance of internal control relevant to the preparation and presentation of the
Statement and applying appropriate basis of preparation, making estimates that are
reasonable in the circumstances and ensuring that the Statement are correct and free
from error.

Auditor's Responsibility

4. Pursuant to the requirements of the SEBI Master Circular No. SEBI/HO/CFD/POD-
2/P/CIR/2023/93 dated June 20, 2023 (‘SEBI Circular’) as amended, it is our responsibility
to examine the Statement and provide a reasonable assurance that the Statement is
prepared on the basis of actual data and is accurate.

MUMBAI » NEW DELHIs BANGALORE « CHENNAI
E-mail : raynrayho@raynray.net
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RAY & RAY

CHARTERED ACCOUNTANTS

5. We carried out our examination of the Statement in accordance with the Guidance Note on
Reports or Certificates for Special Purposes issued by the Institute of Chartered
Accountants of India (ICAl) and Standards on Auditing specified under Section 143(10) of
the Companies Act, 2013, in so far as applicable for the purpose of this Certificate. The
Guidance Note requires that we comply with the ethical requirements of the Code of Ethics
issued by the ICAL.

6. We have complied with the relevant applicable requirements of the Standard on Quality
Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical
Financial Information, and Other Assurance and Related Services Engagements.

Opinion

7. Based on our examination, as above, we are of the opinion that the Statement is
prepared on the basis of actual data and is accurate.

Restriction on Use

8. This Certificate is issued at the request of the Company to enable them to comply with
the requirements of the SEBI Circular which requires them to submit this Certificate along
with the Statement for onward submission by the Company to Securities and Exchange
Board of India (‘SEBI'), BSE Limited (‘BSE’) and National Stock Exchange of India
Limited (‘NSE’) and such other statutory or regulatory authorities as may be required in
connection with the Scheme. This Certificate should not be used for any other purpose or
to be distributed to any other parties without our prior written consent. Accordingly, we do
not accept or assume any liability or any duty of care for any other purpose or to any
other person to whom this Certificate is shown or into whose hands it may come without
our prior consent in writing.

For Ray & Ray
Chartered Accountants
Firm Registration number: 301072E

Avr~dava

(Amitava Chowdhury)

Partner

Membership No:056060

UDIN: 23056060BGWPNB5371

S50
=

Place: Kolkata
Date: 13.10. 2023
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KHADIM

Annexure -1

hare Capital built-up in case of scheme of arrangement involving unlisted entity

The capital evolution details of the Demerged Company are given hereunder:

Name of the Company: Khadim India Limited

Equity Share Capital
Date of Issue No.of | lIssue ' Type of Issue (IPO / | Cumulative = Whether
shares | Price per FPO / Preferential | capital listed, if not
issued share(¥) Issue [ Scheme/ (No. of listed, give
| Bonus/ Rights, etc.) | shares) | reasons
| - thereof
December 03, 225 100 Initial Subscription to 225 Unlisted
1981 - MOA |
From 9,775 100 Equity issue 10000 Unlisted
December 04, |
1981 to |
May 21, 2000 :
September 28, - | 10 Sub division of equity | 1,00,000 Unlisted
1998 ' shares of 100 each
| to 10 Equity Shares
| of % 10 each =
May 22, 2000 3,000,000 10 Bonus issue in the | 3,100,000 Unlisted
| ratio of 30 :1
September 02, | 5,639,308 | 10 | As per scheme of | 8,739,308 Unlisted
2005 | amalgamation
August 07, | 2,184,830 10 Rights issue 10,924,138 Unlisted
2006
August 11, 200,000 10 Preferential 11,124,138 Unlisted
2007 allotment . .
August 1 511,100 10 Preferential 11,635,238 | Unlisted
2007 allotment '
September 03, 500,000 10 Preferential 12,135,238 | Unlisted
2007 allotment
October 30, | 36,405,714 10 Bonus issue in the | 48,540,852 Unlisted
2013 ratic of 3 :1
March 14, | - - | Reduction of Equity | 48,540,952 Unlisted
2014 : | Share capital ;
(Pursuant  to | (reducing the face
the Order of | value of equity
the High Court shares from ¥ 10 per A\
at Calcutta N Z—— N ‘
\@ rr _ ﬁ? 5'5 I € | i
frontoflice@ khadims.com 133-4009 0501 033-4009 0500 (T ’( :, www.khadims.com
KHADIM INDIA LIMITED 07 70 (5 ZCIN - L19129WB1961PLCOY4337

REGISTERED OFFICE : 7TH FLOOR, TOWER C, DLF IT PARK, 08 MAJOR ARTERIAL ROARD, BLOCK AF, NEW TOWN (RAJARHAT), KULKATA - 700 156
“ CITY OFFICE : 7A, LINDSAY STREET, KOLKATA - 700 087
INITIALLED FOR THE PURPOSE .
OF INDENTIFICATION

o
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KHADIM
dated March _ equity shareto ¥2.5 | |
14, 2014 and ' per equity share) ’
shareholder’s - - ‘
resolution i
dated March .
11, 2014) _ |
June 04, 2014 - - Consolidated of 12,135,238 Unlisted |
(Pursuant to equity shares from ;
the face value of T 2.5
shareholders each to ¥ 10 each
resolution
dated June 4,

2014)
August 01, | 5,163,293 10 Allotment pursuantto | 17,298,531 Unlisted
2014 conversion of CCDs
November 10, 666,666 10 Fresh issue of equity = 17,965,197 | Listed
2017 shares pursuant to

Initial Public Offer '

(IPO)
December 13, 4 417 5 10 Allotment pursuantto | 17,969,614 Listed
2018 ESOP 2017

For Khadim India Limited

Mp Po—

INITIALLED FOR THE PURPOSE

Abhijit Dan OF INDENTIFICATION
Company Secretary & Head - Legal a 3, b 2.
ICSI Membership No. A21358 RE;& RAY q{f

Place: Kolkata
Date: Qctober 13, 2023

@ @ &
frontoMice@khadims.com 033-4009 0501 031-4009 0500 www.khadims.com
KHADIM INDIA LIMITED CIN : L19129WB1981PLCO34337

REGISTERED OFFICE : 7TH FLOOR, TOWER C, DLF IT PARK, 08 MAJOR ARTERIAL ROAD, BLOCK AF, NEW TOWN (RAJARHAT], KOLKATA - 700 156
CITY OFFICE : 7A, LINDSAY STREET, KOLKATA - 700 087
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Annexure-9D
'
‘\

KHADIM

Comparison of Revenue and Net Worth of the Demerged Undertaking with the total revenue and net
worth of the listed / demerged entity in last three financial years

(INR in millions)
Financial Year Net Worth Revenue
Particulars

Demerged undertaking 22-23 1,334.01 2,185.19
21-22 1,155.02 2,372.34

20-21 983.48 2,073.40

Demerged Company 22-23 2,010.93 6,602.64
21-22 1,833.74 5,910.80

20-21 1,767.23 6,261.78

Notes:

« Net Worth and Revenue of the Demerged Undertaking is based on Management certified Financials for the
Demerged Undertaking as on 31st March, 2023, 31st March, 2022 and 31st March, 2021. The Net Worth has
been calculated on the basis of the net assets of the division i.e., total assets as reduced by total liabilities.

« Net Worth and Revenue of Demerged Company is based on audited financial statements of the Company for the
financial year ended 31st March, 2023, 31st March, 2022 and 31st March, 2021.

For Khadim India Limited

ICAI Membership No.: 61162

Date: October 19, 2023
Place: Kolkata

@

frontofTice@khadims.com

ﬁ

033-4009 0501

=]

033-4009 0500

www.khadims.com

KHADIM INDIA LIMITED
REGISTERED OFFICE : 7TH FLOOR, TOWER C, DLF IT PARK, 08 MAJOR ARTERIAL ROAD, BLOCK AF, NEW TOWN (RAJARHAT), KOLKATA - 700 156
CITY OFFICE : 7A, LINDSAY, STREET, KOLKATA - 700 087

CIN : L19129WB1981PLC034337



Recommendation of fair equity share entitlement ratio
for the proposed demerger

for the proposed demerger of
Distribution Business
of

Khadim India Limited
(Demerged Company)

into

KSR Footwear Limited
(Resulting Company)

Through Scheme of Arrangement
under section 230-232 read with section 66 and other
applicable provisions of the Companies Act, 2013

VIKRAM KUMAR SINGH
Registered Valuer under IBBI (SFA)
Regn No - IBBI/RV/06/2019/11320
P6, Bangur Avenue, Block-A
Dutson Apartment, 27 Floor
Kolkata - 700 055

M: +81 98 3091 5295

E: cavikramsingh@gmail.com
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Vikram Kumar Singh
(Registered Valuer - SFA)

Page 1 of 8



Vikram Kumar Singh
(Registered Valuer — SFA)
Recommendation of fair equity share entitiement ratio
for the proposed demerger

29" September 2023

To, To,

The Board of Directors and Audit Committee The Board of Directors

Khadim India Limited KSR Footwear Limited

7th Floor, Tower C, DLF IT Park, Flat No. 4A, 4t Floor, Kalyani Complex,
08 Major Arterial Road, Block - AF, New Town P-22, Block-A, Bangur Avenue,
(Rajarhat), Kolkata — 700156 North 24 Parganas - 700055

Dear SirfMadam,

| appreciate having been given the opportunity to recommend the fair equity share entitiement ratio for the proposed
demerger of the Distribution business (‘Demerged Undertaking”) of Khadim India Limited (“KIL" or “Demerged
Company”) into KSR Footwear Limited ("KFL” or “Resulting Company”) on a going concem basis pursuant fo
Scheme of Arrangement between KIL and KFL and their respective shareholders and creditors under sections 230
to 232, 66 and other relevant provisions of the Companies Act, 2013 (“the Scheme”). KiL and KFL shall hereinafter
collectively be referred as “the Companies”.

In accordance with engagement letter dated August 25, 2023, | am pleased to present herewith a report on the fair
equity share entittement ratio (‘Report’).

| have determined the fair equity share entitlement ratio for the proposed demerger as at date of this report
(“Valuation Date”). A summary of the analysis is presented in the accompanying Report, as well as description of
the methodology and procedure | used, and the factors | considered in formulating my opinion.

The "Fair Equity Share Entitlement Ratio" for the purpose of this report refers to the number of fully paid up equity
shares of face value INR 10/- each to be issued by the Resulting Company to the equity shareholders of the
Demerged Company as consideration for the proposed demerger of Distribution Business.

The fees for this report are in no way contingent upon the results of the findings. | have no responsibility to update
this report for events and circumstances occurring subsequent to the date of this report.

This report is subject to the attached exclusions & limitations and to all the terms and conditions of the engagement
letter and hence it should be read in its entirety. If you have any questions or require additional information, please
do feel free to contact the undersigned.

Yours s:ncez[\y,\u‘ 9\,«.4/‘
( ,@{"*‘
Vikram Kumar Singh,

Registered Valuer under IBBI
Regn No - IBBI/RV/06/2019/11320

Encl; As above
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Vikram Kumar Singh
(Registered Valuer — SFA)
Recommendation of fair equity share entitlement ratio
for the proposed demerger

Khadim India Limited ("Demerged Company") is a public company incorporated on December 03, 1981 under the
provisions of the Companies Act, 1956, having Corporate Identification No. (CIN): L19129WB1981PLC034337 and
registered office at 7th Floor, Tower C, DLF IT Park, 08 Major Arterial Road, Block - AF, New Town (Rajarhat),
Kolkata ~ 700156.

The Demerged Company has 2 (two) distinct businesses viz. (i) Retail Business and (ii) Distribution Business. The
retail business operates through 848 retail stores (as on June 30, 2023) and caters to the middle and upper middle-
income consumers, while the distribution business operates through a wide network of 732 (as on June 30, 2023)
distributors selling to multi-brand-outlets across India and caters to lower and middie-income consumers.

The equity shares of the Demerged Company are listed on BSE Limited ("BSE”) and the National Stock Exchange
of India Limited ("NSE”).

The share capital of the Demerged Company as on 22 September 2023 is as follows:

Authorised Share Capital P ——
6,00,00,000 Equity Shares of INR 10/ each 60,00,00,100
Issued, Subscribed and Paid up Capital

1.79,69,614 Equity Shares of INR 10/- each 16,6010 |

Subsequent to the above date, there has been no change in the authorised, issued, subscribed and paid-up capital
of the Demerged Company until the date of approval of the Scheme by the Board of the Demerged Company.

"Demerged Undertaking” shall mean the Company’s distribution segment which provides branded and affordable
footwear in the mass footwear category catering to lower- & middle-income consumers in Tier-l to Tier-lll cities.
The distribution business operates through a network of 732 distributors (as on June 30, 2023) selling to multi-
brand-outlets across India. The distribution segment manufactures approximately 96% of the products of this
category to have better control over quality, supply and cost.

KSR Footwear Limited ("Resulting Company") is a public company incorporated on 22 August 2023 under the
provisions of the Companies Act 2013 with an object to carry on the business of manufacturing and wholesaling
of Footwear, having CIN - U46413WB2023PLC264443 and registered office Flat No. 4A, 4th Floor, Kalyani
Complex, P-22, Block-A, Bangur Avenue, North 24 Parganas - 700055.

The Resulting Company is a Wholly-owned Subsidiary of the Demerged Company. However, post the Scheme is
effective, the existing paid up equity share capital of the Resulting company shall stand reduced and cancelled
pursuant to section 66 and other applicable provisions of the Companies Act, 2013 and the Resulting Company
will issue fresh equity shares to the shareholders of the Demerged Company. Accordingly, the shareholders of the
Demerged Company, are and will upon demerger, be ultimate economic beneficial owners of the Resulting
Company in the same proportion as they hold in the Demerged Company and the Resulting Company will reflect
a mirror shareholding as that of the Demerged Company.

It has also been informed by the management het MmN shares of the "Resulting Company” will be listed on
BSE and NSE pursuant to the Scheme. 4 2\
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Vikram Kumar Singh
(Registered Valuer - SFA)
Recommendation of fair equity share entitlement ratio
for the proposed demerger

The share capital of the Resulting Company as on 22 September 2023 is as follows:
Auth o.ri.sed Share Cépita] | \ o |
1,50,000 Equity Shares of INR 10/- each

Issued, Subscribed and Paid up Capital
10,000 Equity Shares of INR 10/- each

15,00,000
1,00,000

Based on discussions with the Demerged Company and the Resulting Company, | understand that the Demerged
Company has proposed to fransfer and vest the Demerged Undertaking comprising of its Distribution Business
into the Resulting Company in accordance with the Scheme, and thus the fair share entitlement ratio of equity
shares is required.

The appointment of the undersigned as Registered Valuer has been duly authorised/confirmed/ratified by the
Board of Directors of the Demerged Company and the Resulting Company.

This Report and the information contained herein are strictly confidential and are intended for the sole use of the
Companies in order to comply with sections 230 to 232 and other applicable provisions of the Companies Act,
2013, as well as applicable provisions and circulars issued by the Securities and Exchange Board of India (“SEBI")
applicable to a scheme of arrangement. The results of valuation analysis and this Report may not be used or relied
on by the Companies or any other person for any other reason,

Itis considered desirable and expedient to re-organise and reconstruct the Demerged Company by demerging its
Distribution Business to the Resulting Company as part of an overall strategy for optimum management, growth
and development of the Demerged Company's operations.

The transfer and vesting of the Demerged Undertaking comprising of Distribution Business into the Resulting
Company pursuant to the Scheme shall be in the interest of all concerned stakeholders including shareholders,
customers, creditors, employees and general public.

The Scheme is expected, inter alia, to resuit in the following benefits:
»  Create sector focused companies;

Attract business specific investors;

Streamline the management structure;

Unlock value for shareholders;

Ring-fence businesses from each other;

Better risk management; and

Better Management Bandwidth utilization.

The scope of work is to recommend a Fair Equity Share Entitlement Ratio for the proposed demerger of Demerged
Undertaking of the Demerged Company into the Resulting Company through a scheme of arrangement, using ICAl
Valuation Standards 2018 issued by the Institute of Chartered Accountants of India (“ICAI") and internationally
accepted valuation methodology as per International Valuation Standards issued by International Valuation
Standards Council ("IVSC").

demerger.
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Vikram Kumar Singh
(Registered Valuer — SFA)

Recommendation of fair equity share entitlement ratio
for the proposed demerger

This Report is subject to the scope, assumptions, exclusions, caveats, limitations and disclaimers detailed
hereinafter. As such, the Report is to be read in totality, and notin parts, in conjunction with the relevant documents
referred to therein,

iil.

vi.

vil,

viii.

This Fair Share Entitlement Ratio Report has been issued on the specific request of the Demerged
Company and the Resulting Company for Determining the Fair Share Entitlement Ratio for the said
proposed Scheme of Arrangement in accordance with the Companies Act, 2013 and rules made
thereunder and is required for filing the same with the jurisdictional National Company Law Tribunal,
Stock Exchanges and SEBI. This Fair Share Entitlement Ratio Report is prepared exclusively for the
above stated purpose and must not be copied, disclosed or circulated or referred to in correspondence
or discussion with any other party. Neither this report nor its content may be used for any other purpose
without my prior written consent.

This Report, its contents and the results herein are specific to (i) the purpose of valuation agreed as
per the terms of my engagement; and (i) are based on the data detailed in section Sources of
Information.

I 'am provided with sufficient information and time to make my opinion for this valuation exercise.
However, my opinion may change if any material information is not disclosed / hidden from me during
this valuation exercise.

| have no present or planned future interest in the Companies or any of their group companies. | do
not have any financial interest in the Companies, nor do | have any conflict of interest in carrying out
this valuation, from the date of the engagement letter till the date of this Report. | further state that |
am not related to the Companies or their promoters, if any or their director or their relatives

My scope is limited to recommendation of the Fair Equity Share Entitlement Ratio, The Report should
not be consirued as, my opinion or certifying the compliance of the Proposed Demerger with the
provisions of any law including the Companies Act 2013, Foreign Exchange Management Act, 1999,
taxation related laws, capital market related laws, any accounting, taxation or legal implications or
issues arising from the Proposed Demerger.

The final responsibility for the determination of Fair Share Entitiement Ratio at which the proposed
demerger transaction shall take place will be with the board of directors who should take into account
other factors such as their own assessments of the proposed demerger transaction and inputs of other
advisors.

| have assumed and relied upon the truth, accuracy and completeness of the information, data and
financial terms provided to me or used by me, | have assumed that the same are not misleading and
do not assume or accept any liability or responsibility for any independent verification of such
information or any independent technical valuation or appraisal of any of the assets, operations or
liabilities of the Companies. Nothing has come to my knowledge to indicate that the material provided
to me was mis-stated or incorrect or would not afford reasonable grounds upen which to base my
Report,

I have also relied on data from external sources to conclude the valuation. These sources are believed
to be reliable and therefore, | assume no liability for the truth or accuracy of any data, opinions or
estimates furnished by others that have been used in this analysis. Where | have relied on data,
opinions or estimates from external sources, reasonable care has been taken to ensure that such data
has been correctly extracted from those sources and /or reproduced in its proper form and context.
The scope of the assignment did not include performing audit tests for the purpose of expressing an
opinion en the faimess or accuracy of any financial or analytical information that was used during the
course of the work. Accordingly, | express no audit opinion or any other form of assurance on this
information on behalf of the Companies. The assignment did not mvclve me to conduct the financial
or technical feasibility study. | have not done any mde ppsgen: valuation or appraisal or due
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Vikram Kumar Singh
(Registered Valuer ~ SFA)

Recommendation of fair equity share entitlement ratio
for the proposed demerger

Xl

Xi,

Xiil,

Xiv.

XV.

Xvi,

XV,

XViil.

diligence or legal title search of the assets or liabiliies of the Companies and have considered them
at the value as disclosed by the Companies in their regulatory filings or in submissions, oral or written,
made to me.

| assume that the companies fully comply with the relevant laws and regulations applicable in their
areas of operations and unless otherwise stated, and that these companies will be managed in a
component and responsible manner. Further, except as specifically stated to the contrary, this report
has given no consideration to matters of regulatory, tax and legal nature, including issue of legal title
and compliance, with local laws and litigation and other contingent liabilities that are not recorded in
the audited/ unaudited financial statements of the companies.

This report does not look into the business/ commercial reason behind the proposal fransaction of
demerger nor the likely benefit arising out of the same. Similarly, it does not address the relative merits
of proposed transactions as compared with any other altemative business transaction or other
alternative or whether or not such alterafive could be achieved or are available. This report is
restricted to recommendations for fair share entitlement ratio only. It's suitability and applicability for
any other use has not been checked by the undersigned.

An analysis of such nature is necessarily based on prevailing stock market, financial, econemic and
other condition in general and industry trends in particular as in effect an and the information made
available to me as of, the date hereof. Events occurring after the date hereof may affect this report
and the assumptions used in preparing it, and | do not assume any obligation to update, revise or
reaffirm this Report.

[ do not express any opinion/ recommendation. The shareholders are expected to exercise their own
discretion.

The fee for this Fair Share Entitlement Ratio Analysis is not contingent upon the values reported
herein. The Fair Share Entitlement Ratio Analysis contained herein is not intended to represent the
value/ratio at any time other than the date that is specifically reported in this report.

This Report is to be read in totality, and not in parts in conjunction with the relevant document referred
to herein.

[ will not be liable for any losses, claims, damage or liabilities arising out of the action taken, omissions
or advise given by any other advisor to the companies. In no event, | shall be liable for any loss,
damages, cost or expenses arising in any way from fraudulent act, misrepresentations or wilful default
on the part of the companies, its directors, employees or agents. | do not accept any liability to any
third party in relation of this report. In no circumstances the liability of myself, associate or employees
relating to the service provided in connection with the engagement set out in this Fair Share
Entitlement Report shall exceed the amount of fees paid for the assignment.

The Fair Share Entilement Report should not be construed as investment advice. Mareover, the
undersigned does not express any opinion on the suitability or otherwise of entering into the proposed
transaction.

This Report is meant for a purpose mentioned above and should not be used for any purpose other
than the purpose mentioned therein. Neither the Report nor its content may be referred to or quoted
in any registration statement, prospectus, offering memorandum, annual report, loan agreement or
other agreement or document given to third parties, other than in connection with the proposed
Scheme of Arrangement without my prior consent except for dlsclosure to reievant regufatcry
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Vikram Kumar Singh
(Registered Valuer — SFA)
Recommendation of fair equity share entitiement ratio
for the proposed demerger

For the purpose of arriving at the Share Entitlement Ratio, the following sources of information have been relied
upon:
s Draft Scheme of Arrangement.
Note:- The Management has informed that there would be no significant variation between the draft
Scheme and the final scheme approved and submitted with the relevant authorities
»  Latest Shareholding Pattern of Khadim India Limited & KSR Footwear Limited.
v Audited Financial Statements of Khadim India Limited as on 315 March 2023.
= Other relevant data and information provided to me by the representatives of the Companies either in
written or oral form or in the form of soft copy of the Companies.
= MCA Databases and other relevant information and documents for the purpose of engagement; and
= Discussions with the management.

The companies have been provided with the opportunity to review the draft reports as a part of my standard practice
to make sure that there are no factual inaccuracies/ omissions in the final report.

Given the nature of this activity, Fair Value has been considered as a Valuation Base. As the premise of value, |
have considered Going Concern Value and "As is where is" Value to be applicable to the companies being valued.

From discussion with the management and on perusal of, draft Scheme of Arrangement, | understand that:

e The management of the listed Demerged Company is contemplating to demerge the Distribution
Business.

= For the purpose of demerger, the Resulting Company has been newly incorporated as a Wholly-owned
Subsidiary of the Demerged Company.

= However, post the Scheme is effective, the existing paid up equity share capital ("Pre- Demerger Equity
Share Capital’) of the Resulting company shall stand reduced and cancelled pursuant to section 66 and
other applicable provisions of the Companies Act, 2013 and the Resulting Company will issue fresh equity
shares to the shareholders of the Demerged Company.

= Accordingly, the shareholders of the Demerged Company as on the record date, are and will upon
demerger, be ultimate economic beneficial owners of the Resulting Company in the same proportion as
they hold in the Demerged Company. The Resulting Company will reflect a mirror shareholding as that of
the Demerged Company and thereafter it will function as an independent listed company.

»  As per paragraph (A)(4)(b) of Part | of SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93
dated June 20, 2023 ("SEBI Master Circular"), a Valuation Report is not required in cases where there is
no change in the shareholding pattern of the listed / resulting company.

The proposed demerger does not require a valuation report since there is no change in the shareholding pattern
of the Demerged Company and the Resulting Company. Hence, | have not carried out the valuation of these
entities under generally accepted valuation approaches.

Accordingly, considering the approach and the rationale for the fair equity share entilement ratio discussed in para
7 above, the valuation approaches as indicated in the format (as shown belnw) as prescribed by circular number
NSE/CML/2017 /12 of NSE and LIST /COMP/02/2017-18 of BS ZoN Teen undertaken as they are not
applicable in the instant case: /3
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Vikram Kumar Singh
(Registered Valuer - SFA)
Recommendation of fair equity share entitlement ratio
for the proposed demerger

0% NA 0%

Asset Approach

Income Approach 0% NA 0%
Market Approach 0% NA 0%
Relative Value per Share 0% NA 0%
Exchange Ratio (Rounded Off)* NA

NA - Not Adopted/Not Applicable

Based on the foregoing, any share entitlement ratio can be considered for the aforementioned demerger because
no shareholder's proportionate shareholding would change.

In light of the Resulting Company's desired capital structure, the Management of the Demerged Company and the
Resulfing Company has suggested a share entitlement ratio of “1 (one) equity share of the face value of INR 10/-
each fully paid-up of the Resulting Company for every 1 {one) equity share of face value INR 10/- each fully paid
up held by equity shareholders of the Demerged Company.”

Based on the forgoing and on consideration of all relevant factors and circumstances as discussed and outlined
herein above, pursuant to the Scheme. The recommended Fair Share Entitlement Ratio is:

“1 (one) equity share of the face value of INR 10/- each fully paid-up of the Resulting Company for every 1
(one) equity share of face value INR 10/- each fully paid up held by equity shareholders of the Demerged
Company.”

| believe that the above share entitlement ratio is fair and reasonable, given that all Demerged Company's
shareholders will be the ultimate beneficial owners of the Resulting Company in the same ratio as they hold shares
in the Demerged Company on the record date.
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Annexure-9F

<
KHADIM

To,

The Manager

The Listing Department

National Stock Exchange of India Limited
Exchange Plaza, C-1, Block G,

Bandra Kurla Complex, Bandra (E),
Mumbai - 400 051

Symbol: KHADIM
Dear Sir / Madam,

Sub: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements),
Regulations, 2015 for the proposed Scheme of Arrangement between Khadim India Limited (hereinafter referred to
as ‘the Company’ or ‘the Demerged Company’ or ‘KIL’ or ‘listed entity’), KSR Footwear Limited (hereinafter referred
to as ‘the Resulting Company’ or ‘KFL’ or ‘unlisted entity’) and their respective shareholders and creditors under
Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 read with relevant rules made
there under [‘'Scheme’]

In connection with the above application, we hereby confirm that:

1. The Scheme is in compliance with the applicable securities laws.

2. The Arrangement proposed in the Scheme is yet to be executed. The proposed Scheme of Arrangement to be
presented to any Court or Tribunal does not in any way violate or override or circumscribe the provisions of the
SEBI Act, 1992 and the Securities Contracts (Regulation) Act, 1956.

For Khadim India Limited

Abhijit Dan o2\ _
Company Secretary & Head - Legal q Y
ICSI Membership No. A21358

Place: Kolkata
Date: October 19, 2023

L
@ 2 =)
frontofTice@khadims.com 033-4009 0501 033-4009 0500 www.khadims.com
KHADIM INDIA LIMITED CIN : L19129WB1981PLCO34337

REGISTERED OFFICE : 7TH FLOOR, TOWER C, DLF IT PARK, 08 MAJOR ARTERIAL ROAD, BLOCK AF, NEW TOWN (RAJARHAT), KOLKATA - 700 156
CITY DFFICE : 7A, LINDSAY STREET, KOLKATA - 700 087
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